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CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

«I1S H YC09Q
1,3IX3IZ&XBJ& Secretary 'of State of the State of Idaho, and legal custodian of the

corporation records of the State of Idaho, do hereby certify that the

QOLCCNDA LEAD MIKES

a corporation organized and existing under and by virtue of the laws of the State of Idaho, filed

in this office on the 13th day of July, 1?£6

(!;i:.;inrj artWes of amendment, as provided hy .Sec1io»:i 30-lli6, 30-l!i? and 30-Ui?,
I'-iiio Coda, standing Section Iu char^in^ nuri>sr ojf ciii-aciura to £, Sociilo,: I> .
changing capital stock to $200,000 divided into 2,000,000 shares at 10^ each

Section" 13 pairing existenca perpetual

of

boon s.-j-r. '.3d accordingly.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed

; ' io Grwit Sfi-sl of tli- ytate. Done at IViNc C'i:y,

the Capital of Idaho, this 13'̂  day

of July . in the year of our Lord

one thousand nine hundred fifty-alx )

and the Independence of the United States of

America the One Hundred eighty-first

Secretary of State

' - L S °01690
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7/1 KZRinSY C.T.7I7".: Mi.-.*, -i -;.-vrl;4l -es-'.iir; in lisu o* -i^u-il r.S3tiao

of t'-ia 3toc!;iiolcl£T3 o' 3JLC:..J,. I—«.D :'I'.'-Z, •- corp-r^tlo:; Jul;' or^e.riijsi aad

exi'jtin^ 'ndar vr.i by virtue cf t', ? l.f./s oi" th= 3t^.t-.i ol" I^.oi:o, a-i-i licar.aad to

do bwdi:i333 in sai-:i State i-. 3 - i v : . :•*.^inln-; ibj r-riaaiptil office in .iallsc-j, s'-=-

3hcn-: County, State of Idal^.o, v:aj h--1,;'. upon the 2^t;\ -\c" of April, 195^, yv.rri*:

to no lice given in ac.iord-.inc? to -'..a c t iv .Lo i i c£" ths ot^ta of I-i.--.Iio in su;'.: .ij.j

adjo'jrn.-r: to 2:00 o'clrc1-- (..iov..r.t..ir. S*../-.!^.! T*-;s) p.'-. on t.i« .^lat any of :.i:iy,

|!l956. 3ai-i rr.esting of 3too!:h-^l.l::-= •/•is r:l:-d pursviant to instr-.vjticr.s of tjs
i l
•Board of Directors of ssiii ccr:;'i'.y :;iv-i.. it a n j^ t i i - j of saiu board, ar.i v/as

• • . • - . - . - ' •

I

- I

A co^:.' 0-"" Vi_ ' • • ; " . ' . • - o-'' j . . ' . ' • i1. . :r-t/?. . r>" J*.oc::ho"!:"' :\-s '..'. ".'. .•>-,.; a*" i

:?5tin:i v;as Ji;lv :.vJ.l;-..": t.: sac1: •:•--??.•.? stoi'-thol-1 :.•• o1" 3-.- ;^ c-v?.r >-.-.- *n__^'.^ ]

11 ' i i j -. . " i

•• ^,-• ) ' • • '

1,312,'^',

'-si.:.'

LS 001691
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.L-rs.n,; oil-.::- •'..;.' ._,_ -'..

JiZJcLVED, l'h..J. J:r :: .--I't:'i: V-. UV o=c jiio- •.,." Mi.. .-^rticlij of

jlL-uJi-porit ion c.r ^cl^o-Ja 1T:.;..:; ..:...-.-j ;a :-;.:V.£.-..;iJ to rus-.'. tj rol?.o-./i: "?m.~ZL.-

"hat il:« n.;.v.u.-r "-" .J.ire-.'".or3 o:' . i ' - i j ^or^o: -ition shall ';? five '„-..! tha/ jhall

aljjt-a a.'.nuilly frc-. the sV;-:1-1" •.1 I =rc • . . . ; tn s^-rva u..til tlu elicV.on ar.d q\:i

ficd'vior. or thsir -uccs.'s.iOi j.!I

Said re-3elation ..-u .': ly rs?.d Ir J^iT^ar^t ?3athirjtcr.t to 3ii ;.

•nesting soli t,h;-r:j;;f-;;::r ?.nti-oii..c:d b^ ..Ijr^ J'^t r'jutjijr.-jtor.e, ^r.J 3-^cp.iiac1. b;-

V-altsr Jl.T that thj j.i:?.3 b^ ..-..'.::.*- .. T'i-rs-^.er .>. vote ry.3 put ca •;*•;•! rj.^olj

and -or-; th^n t?.'o-t'.ii:*d3 si" *-';.-• :. : * ? . - ' : . - u ; caoi.tsl sto^k 01 3i":.ci cor ror^^ior.

jvo t^ i l in favor of a.iii r-jc:lut.'.o-- .-.J t'/.: ;;.•.:•: v^3 •i..0:r udopts-l.

Aion^ cthsr thin^j '.... '- '"'"•'• ; " ! . . • - ' ^'- jaic •;!;• jt,i.n£, t'.. r>j?1.n.;irii

s ariirele'cted aiyJ ouaH.fiei in thair stead."

LS 001692
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- :. o ? T- o : : o :;

bs .••.•!: :.t-:d. Ther^f-.rr .1 vot-i : j put or, ji.1. 1 resolution ani r.ors tl'^r. ';••--

ilt'-.ir.la ->f the out jt.inoi -^ Oi"i'::.l swo'c ^f £uii cor ̂ ovation votod in :"-vor ??
1

resolution 7; . c--.:i::

the duration o.f this cor;.o: ;vlo- ^'; _1:

th?r- : '^r Ir.trolucti by Cr-r? I. .'••.riv-

:-l~-;•:;;-"

LS 001693
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:. .'. •> ,-*'-•'' r : -jolv.t ; *•: J .

if s^i 1 i-isoluc.'. t .

It is hor»b-'ren.-oi-'j.'.tj-i bv ths undarsi;:*: 1 that the reduction of

the par \'alue of too s'rarjs ~~ ."^i-1 corporation r/ill not rcdi:ca ti:e fair "alu-.

of the dssst3 of stiiJ coi-f.orat.ion to an ^vouiit lass t'.-.nr. thi totul ar.:iu.-.i. of

its debts aivl lia^iliU-.; p^y;: *..--• M.OL'.r.t of its cuoilal atcc:: aj 30 >.'3?:^?.i

Tlie financial :cri l<T . :on of sai;! corpor^tlor., ts cf ioca-.r.bsr 31, !?;

•.;as ii3 follov/s- ai ^ t!-...i ujid-. jib .:3 all.-ij^s that no ~j.t-srial cliar.B
-:- frc.-; :.-.i:.

occurred djri::/ t.jf •/•=£.:- of i?5^:

31st,

XT^ ^V.'-ti

Cash In bar..k
i.rccv.-.ta r'ec --ivabl 3
Irv::\^:rr o' .•j^.-ri'pil'--] or-:,

_'..' T6taT"cvavrent -assets

v i - .
/ n "\ •• *: ^
••>; - .'•••>• -O

"*» 1^0.00

*36,052.37. I-

. .* . . - :..,,... .1 ^ . ':-.-J..0..!

LS 001694
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^::-;->._ _^ . -

^-::. --.-.'.'.•. •"!••.;

'":'-'0. CO

• . T! 3.

'-t ir.co.-j3 for a?.1?1}

Total

:,",r7.2i)
.'..2-VS.33

tai • fn~ .-"^ T r> \ 'Tji .-... i, OJ 1 l/Jiir

\vcr^j*h

l-S -'Jl
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ARTICLES Of
AIUEXVAIEXT OF

OOLCONDA LEAD KIKES

Amdg. Sec. lU chg. no. of
directors to 5, Sec. 15 chg.
c.s. to fciuw,— -1 • - -~»to
2,000,OCX) shs. « 10# each and
Sec. 13 making existence perpetual

t 7A~;T 0--" ir-Ar.v)

Anr.roved. file<i. sr.r1. bdmittftd to

TOTAL ?. 21.20

JAS. H.
">•" - secnrr».KY CF STATI

Ce>« «>•.

RECORDED

FUed by R. G. Magnuson
Attornej, Wallace, Idaho.

• - \ - - - ~

INDEXED

PHOTOGRAPHED

LS 001696
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CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

I, ARNOLD WILLIAMS, Secretary of St:it.; of the State of Idaho, and lejral custodian of

the corporation records of the State of Idaho, do hereby certify that the

COLCONDA LZ.M3 :~:~ZS, IIS.,

a corporation organized and cxistinfr under and '-v v i r t u e of the laws of the State of Idaho, f i lc . l

in this office on the 23rd day of "/'arch 19 f>?. ,

original artiues of ariii-:i<!nie!it. .:.> ; r - - . ;>i iv ••. •••:•- - " • . . -— • ' ••

33 corporat2 naoa Co GGLC3:i£A ilI.NI.i-i O^rwC.UTIC'I,

and that the said_aj-ticle3 of amendment conlain the statement of facts required by law, and an-' • - • • -

f?'

ftv; .'
fefe.i

1 ' : : ' : i K F ( ) R F r i ' K T H K

c'.'ided ai-cordir-./ly.

I l V . : n r j M > C ; i t i ' ' i l h::1. • • i -

:»• t - ] . - - - - i - i -\ t- •. - . - > • •. i •'• i.v'..*:^t.' T 1, i . '

T;

[\
•1
5

•i
%

|
«* .

S
I *f m

1 X*

)•, /^
L "̂ *^* '̂ T*1

. . . . . ^ : : t c . i i .'-. . .

SuiU'. Hum- at Eoisc City, the Capita! of It

t h i s 23r-;l day of March

A. D ., 1{62

LS 001697

Secretary of State
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ARTICLES OF AMENDMENT

GOLCONDA LEAD MINES, INC.

, the undersigned, President and Secretary, respectively of Golconda

Lead Mines, Inc., an Idaho Corporation, hereby certify that at the regular

annual meeting of the shareholders of said company held at the office of said

company on the 13th day of March, 1962, the following resolution amending the

Articles of Incorporation of said company was duly and regularly adopted, to-wit!:

"BEIT RESOLVED, that Article I of the Articles of Incorporation
of Golconda Lead Mines, an Idaho Corporation, be amended to read:

ARTICLE I.

The name of the corporation shall be GOLCONDA MINING CORPORATIOI

Of the 2,000,000 shares outstanding, 1,230,761 voted in favor of the

resolution and 2,000 against.

IN WITNESS WHEREOF, we have hereunto set our hands and affixed the

seal of the corporation this 2:"i>. '-a. •.•>£ i v l a r ^ L i , l ' j o j .
J j

.1

STATE OF IDAHO-)

On this 20r.h clay of M a r ' h , i.0^^, ' . jrjfore m« : the u n a e r c i g r . c d , a Notary"""1

Public in and for the State of Idaho personally appeared WRAY FEATHERST'ONE

pectively of Golconda Lead Mines, and the persons whose names are subscr ibed!

to the foregoing Articles of Amendment and acknowledged t o m e that they execute

I
the same, and that all of the facts therein stated are true. !

( IN WITNESS WHEREOF, I have hereunto set my hand and affixed my

'Notarial seal the day ana year in this certificate first above written.

LS 001698
Notary Public in and for the State of Idaho
Residing at Wallace, Idaho
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A R T I C L E S O P
A M E N D M E N T O F

OOLCQMDA CORPORATION

ATJCII -lT.i-.i-;

STATE OF IDAHO
D6PARTMENT Of STATS

Sftcrttaiy'i G.'fic*
Boil*, Idaho

'•*''-t^>:£j$fj^xifay&%\t*£ijtiiiigigi . atlon of Hi* State•-of.Idaho.and••
,-.-»;«;.-î  i....,j '

of
IT: S3 PAID

Lic«n*e Tax

TOTAL « 18.00

PETE T. CENARRUSA
SICHITAIIV Of 9TATX

CORPOKA.TIOH CLCMK

Filed by Corporation
4201 U. Peterson Ave. ,
Chicago. Illinois

LS 001700
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CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

TLTI T. CENARKUPA
I, 'ARNOLD' WEIJIliAlHS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that the

a corporation organized and existing under and by vir tue of the laws of the State of Idaho, filed

in this office on the 10c); day of . • • • ' • :!••:•.;' cr 19 70§

original articles of amendment, as prr:\ i i l i > i ! l:v :^":.-:i'Vi . . : -. •.. ; ..• , i.v-,
Articles 01 Incorporation, Indus in4 r::i- c..iar.^£ of corporate uawj c;i 'X)f.CJ.-lL'A
COP-PORAl'IOX

and that the said articles of amendment contain the statement of facts required by law, and are

V=n:

I THKRFFOR'-' Ft'RTHFR CERTll 'V. r ; • i h , . Ar-'-s '•{ Ino.i-poratioii have h^en ||?,-.

I v- • , • ; • :-T-'^,Tnyy V'yt^rkF.i">F, I '•••"•»' V- ' - f i i ' : t . i

•,; ,!:. : : . . : • ,;;..; .i:'::.\i.--.l :i:c Grt;'. ^cii! • • : ' ::.t

State. Done at Boise City, the Capita! of I thho,

this Wth day of September

A. D., 1970 .

LS 001701

Secretary of State

*^V"^A!^X^j^^A.^
.T- '. . Iff JPf • -.'s-;-';^'.
- •./' -^'
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ARTICLES OF AMENDMENT

GOLCONDA MINING CORPORATION

It is hereby certified by the undersigned, the President and Secretary of

GOLCONDA MINING CORPORATION, an Idaho corporation, that at a special meeting

of the shareholders of Golconda Mining Corporation held on September 4. 1970, at

the hour of 2:00 p.m. , Pacific Daylight Time, in the lobby of the Stardust Motel,

in Wallace, Idaho, pursuant to proper notice, the Articles of Incorporation of Golcor.c

Mining Corporation were amended in their entirety to read as set forth in the

amended Articles of Incorporation a t tached hereto as "Exhibit A" and by this

reference incorporated herein.

It is further certified by the unders igned that the said amended Articles of

Incorporation attached hereto as "Exh ib i t A" were adopted by the affirmative vote

of the holders of more than two-thirds ( 2 / 3 ) of the outstanding shares of Golconda

Mining Corporation the same being the holders of more than two-thirds (2/3) of the-

voting power of all shareholders of Golconda Mining Corporation. ' " ; / • •

From and after the effective date of this amendment the total numuer ot

7 , 5 0 0 , 0 0 0 shares v.-illbe conir.io:i s tock wi thout p^r value and 1,000,000 shares

shall be convertible preferred stock having a par value of One Dollar per share.

LS QOI702
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' . . - ' ' - 2 - . - . .
• i •

Also such shares shall be fully paid and non-assesable. The relative rights,

voting power, preferences, and restrictions granted to or imposed on said

shares shall be such as are set forth and described in the amended Articles of

Incorporation attached hereto as " Exhibit A".

IN WITNESS WHEREOF, we have hereunto set our hands and the seal of

this corporation, in triplicate, this 8th day of September, 1970.

GOLCONDA MINING CORPORATION

By UM^M n/dJstM^
President

ATTEST;
Secretary

SUBSCRIBED AX7D SWORN to before me this 8th day of September, 1070.

NOTARY PUBLIC in and^for the State
of Idaho, residing at Wallace, Idaho.

LS 001703
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EXHIBIT A

ARTICLES OF AMENDMENT
to the

ARTICLES OF INCORPORATION
of

GOLCONDA MINING CORPORATION

Pursuant to the provisions of Section 30-146 of the
Idaho General Business Corporation Act, the undersigned corpora-
tion has duly adopted the following Amended Articles of Incor-
poration:

ARTICLE 1: The name of the corporation is GOLCONDA

CORPORATION.

ARTICLE 2: The registered office of the corporation is

in the City of Wallace, County of Shoshone, State of Idaho.

ARTICLE 3: The duration of the corporation is perpetual.

ARTICLE 4: The purpose or purposes for which the corpora-

tion is organized are:

To buy, sell, design, engineer, manufacture, create and
repair special machines, machine parts, jigs, tools, dies, fixtures,
precision parts, and any other product in any manner similar thereto.

To manufacture, assemble, buy, sell, hire, install, re- - .
search and develop, distribute or dispose of electromechanical
comnonont-.s and assemblies, r'-irdance comoonents and assemblies,
P. } f*r t-.T>n-> -i i.— q r. 1 .r. c.o~ror'. -::i ; ~ :- r-iV; .'.- :.... ;. ::.t.-i . ;•:. _;,:. jr. I:L_- •- '. <.....•_..•_.;.• u L...-L:
components and assemblies and all kinds or gooes, wares, mercnanuise,
manufactures, commodities, machinery, tools, supplies and products,
' i. •. • -- » • - ;.. . ' .

To design, develop, rranufacture, buy or market various
types of control devices, regulators, valves, '.-.-elding devices, and
any other devices of eleccric and/or media;; ic^i. nature.

To desisn, develop, manufacture, buv or market food stprvine
(•'-.•.••(-=.= rnr3 "-..•-••;'-•;-•• •', - •• ' ".::... :.. . . _ . .. ! : . ' : . _ . • . . .;:.._! . . . _. ~u- '. ' ~ - ..... - - •• - •-•>•<- ~ -' -•' • • : . . - - . . v-- - - ' : '- - - <•--•• •••'•': •.--•_'!..;•; C ~£^.-

pensers of liquids or semi-soiia foods, "ice craa;;i makers, coffee
makers, utensils and other devices used in the preparation, storage,
serving and clean up of food or other materials used or consumed by
humans. Generally to engage in and conduct any form of manufactur-

. ing or mercantile enterprise.

OOV704
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To locate, buy, acquire, own, enter, lease, -sell, convoy
and deal in mines, and mineral lands of every kind ana nature a;-:ci'
description, also purchase, locate cr otherwise acquire, own., c-ntor
or lease, sell and deal in mill sitss, v;ater rights and terminal
facilities; to work, prospect, or develop mines and mineral lar.du
of every nature or'description, eithar for itself or for other
companies, corporations or individuals upon such terms or for such
remuneration as it shall deem fit and proper and to accept, take
and hold mineral lands of every nature cr description, either as
an entirety or any interest in the- same; to hold, purchase or
otherwise acquire or be interested in, and to sell, assign, pledge
or otherwise dispose of, shares of the capital stock bonds, or
other evidences of debt issued cr created by any other corporation;
whether foreign or domestic, and whether now or hereafter organized;"
and while the holder of any such shares of stock, to exercise all
the rights and privileges of ownership, including the right to vote
thereon to the same extant, as a natural person might or could 'do;
to do everything that may be nece=sary or proper in the conduct of
its business in the way of locating, prospecting, developing,
acquiring/ buying and selling mineral lands and mining claims of
every kind, nature and description, and working such mines and
the production of ores and minerals therefrom, and in the reducing
such ores and minerals to the most merchantable value, and in doing
the same, to contract, build, buy, sell, own and operate all
necessary mills, smelters, machinery, roads, railroads, tramways,
ditches, flumes, and such other property as shall be fit and
necessary in carrying out the objects herein stated; to sell, buy,
lease mines ancl mining property of all kinds and property of evsry
kind and naturo and descriptior., v.̂ ful a ad nc=c«L-3c;ry in ô -tvo:.:-.''.;.
and maintaining the same, and in reducing the ores and in refining
the minerals taken therafrom upon coir.ff.is3ion, whether such conimission
be paid in money or otherwise; to erect buildings, operate saw-mills
and engage in trade of every kind both in stores and provisions,
'steam and other transportation, road building -and engineering,
freighting and carrying.

f ran.c.i issij US&IC.L
of this corporation.

To exercise the right of aminant domain according to Ir.w'

-2-
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things incident to the general business of this corporation in
the Stats of Idaho, in the other states ar.ci territories or the
United States and elsewhere, that this corporation may desire
or conclude to do business.

To buy and sell ores, bullion, metals, minerals and con-
centrates, and all other materials and supplies, and to reduce ores
and minerals for pay.

To acquire, and pay for in cash, stock or bonds' of this •
corporation or otherwise/, the good will, rights, assets and propsrty,'
and'ot undertake or assume the whole or any part of the obligations
or liabilitiesxof any person, fir.v., association or corporation.

To acquire/ hold, use, sell, assign/ lease/ grant licenses
in respect of, mortgage or otherwise dispose of "letters patent of
the United States or any foreign country, patent rights/ licenses
and privileges, inventions, improvements and processes, copyrights,
trade-marks and trade names, relating to or useful in connection
with any business of this corporation. • ..-..

To acquire by purchase, subscription, or otherwise, and to.
receive,'hold, own, guarantee, sell, assign/ exchange, transfer,
mortgage, pledge or otherwise dispose of or deal in and with any of
the shares.of the capital stock, or any voting trust certificates
in respect of the shares of capital stock/ scrip, warrants, rights,
bonds, debentures, notes,, trusts receipts, and other securities,
obligations, choses in action and evidences of indobtedr.e.-r, or inter-
est issued or created, by a:iy cc-:.- o I-a tic; .I c , join': stock cc .,:>.-.;-.ii:-,
syndicates/ associations, firms, trusts or persons, public or pri-
vate, or by the government of the United States of America, or by
any foreign government, or by. any state, territory, -province, -
municipality or other political subdivision or by any governmental
agency, and as owner thereof to possess and exercise all the rights,
powers and privileges of ownership, including the right to execute
CO"*. ~'.?r. w .' "" * '•-'-- .•-•-- — --••< -- -" ••• - -".-. T--V - — ,•*; :•"] *j -;,"~~ -IT"! <•""••.••.— .•

- ... - • • . . •- 1 .- . .. .: ' . .. -. . .. ; : . . ..._..•.-_•_.• _._, .' .... .

and enhancement in. value thereof. •• :

J.W tj\. •-. i.\s't! Oi.' -,._;.v. laOi.-;. . _..._ wj. . >,.>.: û̂ .̂ . . ... w v

corporation and, from tirae co time wi\...«»_ lit;.iu as to amount, co
drav;, make, accept, endorse, execute ar.r. .*.5ouc promissory r.Ou-^a,
drafts, bills of ev:chc.r.e;o, '.-.•nrrc.r.v.J, bo.-.:".i-., &ebvi:itures> arrl o v.'.;;/-
negotiable or non-negotiable instru:ua-its ar.d evidences of ir.clcLj^od-
ness, and to secure the payment of any thereof, and of the interest
thfsreo:-. by mortgage upo.i or pi:/ *•:;::, cor.Yiv/;-.•.-•.<•::; or r.ssirr.;r.c:'i-.-:: ir.

• -3-
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whether at tho ti:?.e owr.ed or' thereafter acquired, and to soli,
pledge or otherwise dispose of such bonds or other obligations
of the corporation for its corporate purposes.

To purchase, receive, tike by grant, gift, devise, ba;;uc2St
or otherwise, lease, or otherwise acquire, own, hold,; improve, en-
ploy, use and otherwise deal in and with real or personal property,
or any interest therein, wherever situated, and 'to sell, convey,
lease, exchange, transfer or otherwise dispose of, or mortgage or
pledge, all or any of the corporation's property and assets, or
any interest therein, wherever situated.

•„. .To. enter into partnership or joint venture agreements
with other corporations, partnerships or individuals.

In general, to possess ar.d exercise all the powers and
privileges granted by the General Corporation Law of Idaho or by
any other law of Idaho or by this document together with any 'powers
incidental thereto, so far as 'such powers and privileges are necessary
•or convenient to the conduct, promotion or attainment of the..business
or purposes: of the corporation. ' • . • •

. The business and purposes specified in the foregoing clauses
shall, except where otherwise expi-3ssed, be in nowise limited or
restricted by reference to, or ir.f3rer.ca from, the terms of any other
clause in this document, but the business and purposes specified in
eac'.i of the foregoing clauses o-J •;'.-. is article shall ba .regarcid t.z
independent business and purpose.:.

ARTICLE 5: The total number of shares of stock- -which _

Golconda -shall have authority to issue is eight million, five hundred

thousand (8,500,000) of which seven million, five hundred .thousand

ui.w:. a wOw/t w j. wi luuw. .fc>c.±. v o u e

a par value of 51.CO per share, ill such shares shall be fully paid

and non-assessable.
' . . . ' • • • • • - . : . . . _ / • . ' . . . . .

Each share of preferred'" .stock of Golconda shall,. ba cc/.vcrtibj.e
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into ona and one-half shar:" -" '•'-•'"•. co-vo- stock of Golcondev; pro-,

vided, if during the next sixty (£0) trading days following Xarch 2*;,

1970, the closing price of Golcor.da cordon stock on the Pacific Coast

Exchange'is $14.00 per share or higher for ten (10) out of any

fifteen (15) consecutive trading days; then each share of preferred

stock of Golconda shall be convertible into one and four-tenths

shares'of the conunon stock of Golconda, upon surrender to tha

corporation of the certificates of convertible preferred stock so

to "be converted, duly assigned in blan for transfer. No adjustment

of dividends will be macs upon ths exercise of the conversion
• i ^

privilege. •

' Golconda 'shall not be required to issue fractional shares
' :

of common stock in exchange for shares cf its convertible preferred

stock. If any fractional interest is due any holder of its preferred

stock, ths Board of Directors of Colco:v:r.e. :.\Ly ..\_ its election '•!')
*>

issue non-voting scrip for such fractional interest in such foru as

the Board of Directors may determine/ which scrip shall be exchange,-""

able within a period of one year following the date of its issue,

-- r s t \ „-..- -- ,;. .;_ ~r-v c.rr--.?i f.rt j-v-a Rurrent r.arrkat

value of such fractional interca^, u_x^.._^_^.J. -wo ̂ .^ :t«c..-..-o
:..

computed on the basis of the lc.̂ t reported salas price for s;vcv;

common shares on tha Pacific Coast Exchange on the date of
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entitled to receive, whan and as declared, dividends at the rate of

$1.00 per share par annum payable quarterly. The dividends o.-; the

said preferred stock sh*ll be cumulative ar.d shall be payable before

any dividends on the common shall ba paid or set apart. If in any

year, the dividends declared and paid upon the said preferred stock

shall not amount to $1.00 per shars, the deficiency shall be payable

before any dividends shall be thereafter paid upon or set apart for

the common stock; provided, however, that whenever all cumulative

dividends on the said preferred stock for all previous years shall

have been declared and become payable, and the accrued quarterly

installments for the current year shall have been declared, and the

corporation shall have paid such cumulative dividends for previous

years, and such accrued quarterly installments, or shall have set

aside fro- its surplus or net profits a sun sufficient for the pay-

ment thereof, the Board of Directors may declare dividends on the

common stock payable then or thereafter out of any remaining surplus

or net profits. - - .

TV,P „„_,.,...̂ î -, „..-.T-—....- rv,_^sr. sv = i_] »Dft prs^crrac! as ':'o

assets as well as dividends, as aforesaid, and upon the dissolution,

J. i>'''ij_H.'iaul.G;'i •*>'£ V,'̂.i'.̂  J.P.CJ U;J Oj. "Ci. -_^^T^w_ _ __ \̂ .:, w.»o i.̂ .̂̂ —̂̂ / uj. _....>_

preferred shares c>.all be er.titl ::" to r£-:-^ivci ar.cl bo ps:'.d for eac>.

said preferred share, out of the assets of the corporation (whether

capital or surplus) $'.2.00 per sl-.̂ ra v:h^re such event is voli.v-tr.ry

or $3/.5C pc=r sh£.re './here such ovi.vi; is i•.•.•.ol.i.'.;c.ry, plus z\\ .̂v.c-;...c

-5-
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equal to divider.es accumulated a-.ncl unpaid thereon, whether earned

or declared or not/ before any distribution of assets shall be mace

to the holders of coupon shares/ but the holders of said preferred
I

shares shall not be entitled to further participation in sue*) dis-

tribution, and the holders cf the common shares' shall be-entitled,
\ ' • ' • • ' ' .

to the exclusion of tha holders of said preferred shares, to all

assets of the corporation remaining after payment to the holders of

the said preferred shares of the full preferential amount aforesaid.

Neither a consolidation nor merger of the corporation with

or into any other corporation/ r.cr a merger of any other corporation

into the corporation, nor the purchase or redemption of all or any

part of the outstanding shares of any class or classes of stock of

the corporation, nor the sale or transfer of the property and

business of the corporation as or substantially as an entirety, shall

be construed to be. a liquidation/ dissolution, or winding up of the

corporation Within J:he meaning Of the' foregoing provisionŝ - •

The holders of the convartibie preferred shares Shall be

to vote cumulatively for the election of directors. The said pre-

ferr-.:.. Fibres a.-.ci -che cc:v. .-. *i\:-.;± shall vote-""-cc-c,'c:̂ ..«3r as C:\ci class.

The corporation, at its option to be exercised by its Board

of Directors, may redeem in whole or in part the convertible pre-

ferred' shares at any tir.-.a after :•::.- 5, 1S74, at S37.50" par share,

plus an amount equal to dividend* iccu.-;ulated and unpaid thereon,

-7-
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whether earr.sd or declared or not. Payr.-.ar.t of the redemption

price of the said preferred shares shall be made in cash. Not-ici

' of such redemption, stating the redemption date, the redemption

price and the place of payment thereof shall be given by mailing a

copy of such notice at least thirty (30) days prior to the date
, •

fixed for redemption.to the holders of record of the said preferred

shares to be redeemed at their respective addresses as the same

appear on the books of the corporation. If such notice of redempti

shall have been duly given and if on or before the redemption date

• specified in such notice all 'funds necessary for such redemption

shall have bean set aside so as to be available therefor, then not-

withstanding that any certificate for said preferred shares so

called for redemption shall not have been surrendered for cancella-

tion, the shares represented thereby shall no longer ba deeded

outstanding, the right to receive dividends thereon shall caaso to

accrue—from and after-the date of .redemption so"fixed and all rights

with respect to such preferred shares so called.for redemption not ~

and terminate, except only the right of the holders thereof to

- .-v.->ive the amount ->-e

interest.

Convertible preferred shares which are redeemed, -ov.revi

or otherv/ise acquired by tVy,2 cc-_-.-.c.-_-citiG-:t shall ba cancelled er.d shall

not be reissued.

-e-
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In case the corporation shall at any time or from time

to tine subdivide the outstanding shares of common stock into a

greater number of shares, then with respect to each such subdivision

the number of shares of common stock deliverable upon conversion of

each share of convertible preferred stock hereby designated shall

be increased in proportion to the increase resulting from such sub-

division in the number of outstanding shares of common stock; and
• " +

in case the corporation shall at any time, or from time to time, combine

the outstanding shares of common stock into a smaller number of

shares, then with respect to each such combination the number of

shares of common stock deliverable upon the conversion of each share

of convertible preferred stock hereby designated shall be decreased

in proportion to the decrease resulting from such combination in the

•number of outstanding shares of common stock.

In case, prior to the conversion or redemption of the con-

vertible-preferred stock, the corporation shall be .recapitalized by.

reclassifying its outstanding common stock into shares with a

different par value or shall thereafter reclassify any such shares
•

in iiJce manner, or tne corporation or <a successor

any successor corporation's property or ci^sats to day other c

or corporations, the holder of the convertible preferred stoc!: shall

thereafter have the right to convert pursuant to and on the terms and

coivf-i'cio^s -.id curing tha t.i-.r.o spacifio:! r.Dreir. , in lieu nf -.}•••• . r̂c!

-9-
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theretofore convertible, such shsrss of stock, securities or assets

as may be issusd or payable with i-aspect to, or in exchange for,

the number of shares theretofore raceivable upon the conversion of

the said preferred stock had such recapitalization, consolidation,

merger or conveyance not taken pi::.ce; and in any such event, the

rights of the holder of said prefarred shares to an adjustment in

the number of common shares into x-.'hich said preferred stock is con-
t •

vertible shall continue and be preserved in respect of any stock,

securities or assets which the holder of said preferred stock is

thus entitled. . • .
•

. In the event:

' (A) The corporation shall take a record of. the
holders of its 'cossion stock for the purpose of entitling then
to receive a dividend otherwise than in cash, or any other •

. distribution in respsct of tha common stock • (including cash) ,
pursuant to, without limitation, any spin-off, split-off or
distribution c2 the corpcvc. tior: ' ?; assets; or

(B) The corporation shall take a record of the
. -holders of its -common stock for the purpose of entitling them

to subscribe for or purchase any shares of stock of any class ~ :̂
or to receive any other rights; or .

>~\ AC ..,,. -i ---. • .*-• -.-ft-rr . , :-?rl£s<;- ficE'd'or. , or
GUiiu*. *. ««jj.̂ ei.4̂ .-w. ̂ ŵ.. — .... - .

•--'•: "consolidation-or . merger of the corporation - with or into another--------- *.i. — «̂ -̂,̂ ,.rv,r._1(,(. 0̂  -,-ĵ  0;. substantially all of the
s oi" ui-:e co,ĵ .\.. ______ > ^_

€ . ' _ (D) .Of the 'voluritary or involuntary dissolution,
liquidation or wir.cing up of the corvioratior. ;

then, and in any such case, the corporation shall mail to the holders

c: cor.v.srti^la ?-.-=fs •.--.":.•; z---' •'.:.. -.t !?.£.;;•••• J.:'.-.'v=:vv-- •(:.'.; cays ?r '.:.•.- v.o

such record date, a notice stating tha date or expected ccti or. -..-hich

-10-
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a record is to be taken for the purpose of such dividend/ distri-

bution or rights, or the date or. v.viich such classification, re-

classificaticn, reorganisation/ consolidation, merger/ conveyance,

dissolution, liquidation, or winding up is to take place/ as the

case nay be.

In case the corporation/ at any tine while convertible

preferred stock shall remain issued and outstanding, shall sell all

or substantially all its property or dissolve/ liquidate or wind up

its affairs/ the holder of said preferred stock may thereafter re-

ceive upon conversion thereof in lieu of each share of common stock

of the corporation which such holder would have been entitled to

receive, the same kind and amount of any securities or assets as may

be issuable, distributable/ or payable upon any such sale, dissolution/

liquidating or winding up with respect to each share of cornmon stock

of the company.

ARTICLE 6: At all elections of directors of Golconda,

each common and convertible preferred stockholder shall be entitled '"/•"r

to as many votes as shall equal the number of votes which (except ''
• <

r.-- ... _.s./s...- „.• r_ .,_ +̂  _,,,...,•(_..;..;„-. Vl-j|-1;-..7̂  fte would he entities
 -co

rsct- fn- the election'of directors ».-7ith respect tb~his shares of "

stock multiplied by _".•._ .::.:'.' "~'~ cf -L':̂ '̂-~-'-̂ " to be electod, ancl hw :.;:';y

cast all of such votes for a single director or'may distribute them

.among the number to be voted for, or for any two or-.more-of them as

-11-
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ARTICLE 7: No comiT.or: or preferred stockholder of Go

shall by reason of his holding shires of ar.y class have any pre-

emptive or preferential right to purchase or subscribe to any shares

of any class of the corporation, r.ow or hereafter to be authorized,

or any notes, debentures, bonds, or other securities convertible into

or carrying options or warrants to purchase shares of any class,

now or hereafter to be authorized, whether or not the issuance of

any such shares, or such notes, debentures, bonds or other securities,

would adversely affect the dividend or voting rights of such stock-

holder, other than such rights, if any, as the Board of Directors, in

its discretion from time to time may grant, and at such price as the

Board of Directors in its discretion may fix; and the Board of § •

Directors may issue shares of any class of Golccnda/ or any notes, .

debentures, bonds or other securities convertible' into or carrying

options G- warrants to purchase sl~£r£3 o~ !.;_' c.. ;..'•;:', wi'c.hoû  01::: ~.:riii£
•.

any such shares of any class', either in whole or in part, to the

existing stockholders of any-'class. •'•-•' ; ' "" ' • " " - • -". .::.. -•_

ARTICLE 8: In furtherance and not in limitation of the"

Dowors CL/J4.*.t̂ x t£i* Is v - - ' '" ~" ** "" "*-•--—'-* — - -*-c r* .^ ^, _,.* j... ^.^

... - . ..A.-. .„.•.. - .1. " • .•--•-.••_••

To maV.c, eiiwC:r o_~ _>_-pi:t... ..... >.--l«.i-.„ of Cjolccn«f>u
except as othen-;ise -roi.ric''.ĉ  i!or i/. t'/.e by-3.av:s.

To authorize ancl cause to be executed mortgages and
liens upon the 'real and personal property of Golconda.

?o i-::t -.'..;.:."L .'.... -,-' ••:.•• c: •.: • .- .';•.:-.•.•:"-• '.' Ccl-rr/.-..'.'...
Available for civicincs ^ ro^jrv^ c- ^̂ '̂ ~̂\ ̂-.̂  -O'j i.:'.y o_\:/:_'.'
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purpose and to abolish any such ressrve in the manr.sr ?- w'-icr.
•it was created.

By a majority of the whole Board, to designate cr.s
or r.ore committees, each co:ru?.ittee to consist of two or more
of the directors of Golcor.ea. The Board nay designate one or
more directors as alternate members of any committee, v;ho ;;.ay
replace any absent or disqualified' member at any meeting of
the committee. Any such ccrmittee, to the extent provided in
the resolution or in the by-laws of Golconda, shall have and
may exercise the powers of the Board of Directors in the manage-
ment of the business and affairs of Golconda, and may authorize
the seal of the corporation to bs affixed to all papers which
may require it; provided, however, the by-laws may provide that
in the absence or disqualification of any merciber of such com-
mittee or committees, the mer-ber or members thereof present at
any meeting and not disqualified from voting, whether or not
he or they constitute a quorum, may unanimously appoint another
member of the Board of Directors to act at the meeting in the
place of any such absent or disqualified member.

'When and as authorized by the affirmative vote of the
holders of a majority of the stock issued and outstanding having
voting power given at a stockholders' meeting duly called upon
such notice as is required by statute, or when authorised by
the written consent of the holders of a maj.ority of the voting
stock issued and outstanding, to sail, lease or exchange all or
substantially all of the p::cp.3rty find assrats of Golco-^.-, i;-:- '
eluding its good v/iii and its ccrporata franchises, u;:o.i cv.ch
terms and conditions and for such consideration, which may
consist in whole or in part of money or property including shares
'-of..stock in.*- and/or other -securities of, any other corporationr-i..;
or corporations, as its Board of Directors shall deem expedient"
and for the best interests of Golconda. . . .

or without the-State of Idaho as the by-laws may provide. The books

of Golc .c. may ji xapu ; .suoject _o E;V/ -rovis-ion c.--.-.:ained \~. v:-.a

statutes) outside -che Stot-i. ol Iclc.ho at iuch place cr places a;i i.'.ay •

be designated from ti:.:a to tiir.o by the Board of Directors, or in the

by-laws of the corporation. Elections of directors naeci r.ot bo by•

v/ritter. ballot unless thcs by-le.'./- of tha corpora'wio:1. shall so provid

-13-
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ARTICLE 10: The corporation reserves the right to amend,

alter, change or repeal any provision contained herein in the manner

now or hereafter prescribed by statute, and all rights conferred upon

stockholders herein are granted subject to this reservation.

ARTICLE 11: All outstanding options, agreements, warrants

and other rights, to purchase or otherwise receive or acquire shares

of stock of Astro Controls, Inc. shall be deemed options, agreements,

warrants, or other rights, as the case may be, to purchase or other-

wise receive or acquire under the same circumstances a number of

shares of the common or convertible preferred stock of Golconda at

the applicable exchange ratio.

ARTICLE 12: The business of the corporation shall be

managed by a Board of Directors elected by the shareholders at any

annual or special'meeting of shareholders. Directors of the cor-

poration need not be shareholders. The number of such directors

shalXv/be .-not less, than ten (10) nor more than fifteen. (15).. The . —

exact number of directors shall be fixed by the by-laws of the

<-.n-rn^~=< t- ' "in . VprnrirT<ac -fr| l-Vi^ ^nnrr? of flf -r-or t- n »-o ^hal ] Ha fi l lf irf

by the_:remaining.. members of the Board and each person so elected

hsve been elected.

DATED September , '• , 1970.

. GOLCONDA MINING CORPORATION

By
Its President

Its Secretary

-14-
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STATE OF IDAHO )
) ss.

COUNTY OF SHOSHONE )

I, F. McCov » a-notary public, do

hereby certify that on this 8th day of September, 1970, personally

appeared before me Wray Featherstone and D. L. Hess, who, being

by me first duly sworn, declared that they are the president and

secretary respectively of GOLCONDA MINING CORPORATION, that they

were authorized to and signed the foregoing document as president

and secretary of the corporation, and that the statements therein

contained are true.

1
Notary Public in and £br the
State of Idaho residing at
Wallace

My commission expires:

-15-
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STATE OF IDAHO )
) ss.

COUNTY OF SHOSHONE )

WRAY FEATHERSTONE and D. L. HESS, first being sworn,

on oath depose and say:

They are the President and Secretary, respectively,

of GOLCONDA MINING CORPORATION.

Golconda Mining Corporation currently has 1,933/000

shares of common stock issued and outstanding.

No additional shares of any class of stock of Golconda

Mining Corporation will be issued prior to the filing with

the Secretary of State of the State of Idaho of the Plan and

Agreement of Merger of Astro Controls, Inc. into Golconda

Mining Corporation. It is anticipated that such filing will

occur on September 15, 1970.

D. L. Hess

SUBSCRIBED and.SWORN to before me this 10th day of September, 1970.

Vlotar. rubii-J i.u ane for the StcitJ"
of Ii;.>,-.i, ri.-i..'ir.-:: at Wallace

My commission expires: 10-23-72
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DEPARTMENT OF STATE
Sec^rr-.-'t Ofice
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FUiaf
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CONSENT TO ADOPTION' OF CORPORATE IIAME

GOLCONDA CORPORATION, a duly authorized and

existing .corporation of the State of Idaho, hereby

consents to the adoption and use of the name "GOLCONDA

MINING CORPORATION" by the corporation filing Articles

of Incorporation stating said name therein/ whose

incorporators are:

Woolvin Patten

Peter LeSourd

C. Dean Little

Dated: September [4 , 1970.

ay WA
Wray Fe&therstone
President
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TLAN AND AGREEMENT OF MERGER
OF

ASTRO CONTROLS, INC.
(A Delaware Corporation)

INTO
GOLCONDA MINING CORPORATION

(An Idaho Corporation)

This Plan and Agreement of Merger, dated as of April

1970, is made by and between ASTRO CONTROLS, INC., a Delaware

corporation (herein called "Astro"), and GOLCONDA MINING COR-

PORATION, an Idaho corporation (herein called "Golconda")»

W ^ T N E S S E T H :

WHEREAS, the boards of directors of Astro and Golconda,

in consideration of the mutual agreements of each corporation

as set forth herein, do deem it advisable to merge the business

activities of Astro into Golconda to promote the efficient,

economical and profitable conduce of said business; and

WHEREAS, Astro has authorized 2,000,000 shares of no

par value common stock of which 552,502 shares were, as of

_600_, 000 shares_ of _a cumulative, convertible preferred stock.

i..iu oucscanding; ariu

WHEREAS, Golconda has authorized 2,000,000 shares OL

common stock with a par value of 10c per share, of which

l,9::3,i>:'iO shares we •:••:, ^ .-,_ :\;...:.;..̂L. ''.

outstanding;
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NOW, THEREFORE, Astro and Golconda agree each with

the other that Astro be merged into Golconda pursuant to the

terms and conditions of this Agreement as follows:

1. The Articles of Incorporation of Golconda shall

be amended so that they will provide as attached hereto as

EXHIBIT A.

2. Astro warrants and represents that the balance

sheet of Astro, as of November 30, 1969, with Notes, as

certified by Alexander Grant & Company, is true and correct

and that there have been no material changes in said balance

sheet since that date, except as indicated in the Prospectus

dated March 3, 1970, representing the sale of $5,000,000 in

7% Convertible Subordinated Debentures due January 1, 1990.

This balance sheet is attached hereto as EXHIBIT B.

3. Golconda warrants and represents that the balance

sheet of Golconda, as of December 31, 1969, with notes, as -

certified by P. R. O'Shaughnessy, is true and correct and

that there have been no material changes in saici balance sheet

since that date,-except as indicated on said*7balance sheet.

TM.7 balance cheet is aft-ached hereto as EXHIBIT C.

4. The manner of conversion of the stock and debentures

of Astro and Golconda shall be as follows:

(a) Each sh/iro of convnon stock of Colconda sh-11,

without any action by the holder thereof, remain one share of

common stock of Golconda.

-2-
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(b) Each share of convertible preferred stock of

Astro shall be converted into one share of the convertible

preferred stock of Golconda. The terms and provisions of the

convertible preferred shares to be issued by Golconda are set

forth in EXHIBIT A attached hereto.

(c) Each share of common stock of Astro shall be

converted into one and one-half shares of the common stock of

Golconda. If, however, during the next sixty (60) trading

days following March 24, 1970, the closing price of Golconda

on the Pacific Coast Exchange is $14.00 per share or higher

for ten out of any fifteen consecutive trading days, then

such shares of common stock of Astro shall be converted into

one and four-tenths shares of the common stock of Golconda.

(d) Golconda shall not be required to issue

fractional shares of coinr>ion stock. If any f racui on,hi infevoaU

is due to any holder of the common stock of Astro, the board

of directors of Golconda may at its election (i) issue non-

voting scrip for such fractional interest in such form as

»-1-|O Hom-rl r>f H 1 '1*«»r t" nr*: m&T do t" PTIT. i n a T.ih i r \-\ <7<~T*in «sHpl I hr>

exchangeable within a period of one vear following the date
..--

o ^ ' >- f T <- <-nri t- o<»o h}-; -^ — • ' i H V •< t-Ho — •• ~ — ! r> t r.~- '-••< ~, -•— -nr»-.-i

full shares of common stock, or (ii) pay an amount in cash

equal to the current market value of such fractional interest,

^.-:!r..i!HL.--!.i u.o i:he nem:e.---. ...•.:.!•., ..-.,•,; -\^:\:.:,-' 'on : hi- b«.vi . :,f Lh^

last reported sales price for such common shares on the

Pacific Coast Exchange on the effective date of the merger.
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(e) Each convertible subordinated debenture of

Astro shall, without any action by the holder thereof, be-

come a convertible subordinated debenture of Golconda,

convertible into the common stock of Golconda, unless pre-

viously redeemed, at the conversion price of $10.67 per

share; but, if the conversion ratio is reduced to 1.4, as

provided herein, the said subordinated convertible debentures

unless previously redeemed shall be convertible into common

stock of Golconda at the conversion price of $11.43 per share.

Otherwise all the terms and provisions of said debentures and

trust indenture dated January 1, 1970 shall remain in full

force and effect.

(f) Each share of the convertible preferred stock

of Golconda shall be convertible into one and one-half shares of

the common stock of Golconda. However, if during the next sixty

(60) trading days following March 24, 1970, the closing price _.

of Golconda on the Pacific Coast Exchange is $14.00 per share

then_each_share-of the convertible preferred.stock of Golconda

'ihc teiriui aii-4 cor.uiu.ions 01 such conversion ara

set forth in EXHIBIT A attached hereto.

5. The number, names and addresses of the directors

ol GoiwOnda to be recommended for election by the management

of Golconda at the shareholders' meeting called to consider

this Plan and Agreement of Merger are as follows:

.4.
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NAME ADDRESS

M. J. Coen Kansas City, Missouri
Albert Thomson Kansas City, Missouri
Edwin B. Wright St. Joseph, Missouri
L..N. Lucas Chicago, Illinois
Albert S. Kepen Chicago, Illinois
Michael F. Drinkhouse New York City, New York
Ray Dunn Mountain Home, Arkansas
A. D. Martin Dallas, Texas
Wray Featherstone Wallace, Idaho
Walter L. Sly Spokane, Washington
L. K. Teel San Clemente, California
Gordon Smith San Francisco, California
Norman Smith Kellogg, Idaho

6. The Bylaws of Golconda shall be amended and said

Bylaws attached hereto as EXHIBIT D shall be the Bylaws of

Golconda.

7. Upon consummation of the merger herein provided

for, Golconda shall possess all the rights, privileges,

powers, franchises and immunities as well of a public as

of a private nature, ar.d be subject to -si! the- liriM 1 lt:i o;-,

restrictions and duties of Astro, and all and singular, the

rights, privileges, powers, franchises and immunities of

Astro, and all property, real, personal and mixed, whereso-

oir^>- Tr^at -oH ?»nH n 1 I ri ;a|-)t-c r|i|P r.o Astro O'.'i WilflCeve r Account,

"and all "other"things" in action of "or belonging to Astro"," •""••"

i'~ .-• ' i Kr> v"1 rt". Pr' ^ n * ? • • ' ' ~ '• nr1 •>• .^nri ' '11 TTPT^V> r t~*' f T ' ' ^ \ t K

privileges, powers, franchises and immunities and all and

every other interest shall be thereafter as effectually

the orr,p-2rty of Co'.c >;•><:'•. \' <:'\\--.-.-:' '.-.••••;?. •:•'" '••'.".•> ni-rl ('.;•-*

title to any real estate, whether by deed or otherwise,

vested in Astro shall not revert or be in any way impaired

-5-
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by reason of this merger, provided that all rights of

creditors and all liens upon property of Astro shall"be

preserved unimpaired, limited to the property affected by

such liens at the time of this merger, and all debts,

liabilities and duties of Astro shall thenceforth attach

to Golconda and may be enforced against it to the same extent

as if said debts, liabilities and duties had been incurred

or contracted by it.

If at'any time Golconda shall consider or be advised

that any further.assignments or any things are necessary or

desirable to vest in Golconda, according to the terms hereof,

the title to any property, rights, privileges or franchises

of Astro, the officers and directors of Astro last in office

shall and will execute and make all such proper assignments

and do all things necessary or desirable to vest in and

confirm.to Golconda title to and possession of all such

property, rights, privileges and franchises, and otherwise

to r.^r-rv out f.he nii^notsp.c of t-Hi «; Plan nnrl ArrToompn*- of MpTff-*-»
•

8.—Galconda..reserves the~right to amend its Articles
..... - - - - . - . .-- _.--i ;.•-..-. _ . jr . V. - ^ ~

icanu, and all rigtits coni^rred upon acocknoiaero nerein are

subject to this reservation.

9. If the merger contemplated hereby is not consum-

mated 'Lor any reason whaUsoevc-,:, Lhcr. all • expenses incurred!

in connection with this Plan and Agreement of Merger shall be

borne by the respective company that incurred the expense.

-6-
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10. All outstanding options, agreements, warrant"

and other rights to purchase or otherwise receive shares

of the common stock of Astro shall continue in effect

withbut change, except that they shall be convertible

to the common stock of Golconda in accordance with the

ratio set forth in paragraph 4(c) above.

11. The boards of directors of Astro and Golconda

reserve the right by mutual agreement, to amend, alter, change

or repeal any provision contained in this Flan and Agreement

of Merger so as to facilitate the performance thereof; pro-

vided however, that nt> amendment shall substantially change

the terms of this Flan and Agreement of Merger as set forth in
:

paragraph 4 hereof.

12. The name of the corporation shall be changed to

Golconda Corporation.

..;. .. 13. Golconda's principal place of business shall be

located in Chicago, Illinois, subject, however, to.transfer

to such other place or places as the board of directors may

aetermine. iniciaiiy, cue registered oj-j-xce 01 cue

w CiV^ •. * '.J ̂  i Lt jT p J. o ^ — .'; j. w : 1.. fc . : v / . . •_•. •. ,'"...- '--.'.*„

directors may determine.

14. This agreement is subject to necessary approvals

rro::, regulatory 5.;jacL^n , L ;: ,,ny_, : •'-i-/cif.y:.:: ••:••.: Sscur i.•_!?:•:

and Exchange Commission, if such approval be required. This
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LS 001728

Golc - CDA dm - 0762



Agreement is also subject to approval by banks, insurance

companies and other parties, if such approval is required.

15. Golconda shall, by supplemental indenture

satisfactory to the trustee, executed and delivered to the

trustee by Golconda, expreslly assume the due and punctual

payment of the principal of (and premium, if any) and interest

on all the subordinated debentures issued by Astro under the

Indenture dated January 1, 1970, according to their tenor,

and the due and punctual performance and observance of all

of the covenants and conditions of said debentures to be per-

formed by Astro.

In addition, Golconda shall, if required, assume in

writing the payment of any obligation of Ascro's notes or

other-written, instruments.

16. The boards of directors of Golconda and Astro

Ofcttt J. A. i*Ci V W ^t4«U * ̂ O4* **> **-. fc.W . M»****W».W^«>«-«. **f*^*W. •-•.*. «#*. t,*.**.̂  » •*• »4

and Agreement of Merger and prior to the closing thereof, by

*•'•"» "̂r.*: :»r»M.«f*~ ••>* Sotb bo^.rdr: to aba^ JOT>-">,o-M ''''«n snd

Agreement of Merger.

17. Prior to the shareholders' meetings Golconda

or.d As.cro. shall rev.-aiv? ar. o^'..>\Lo\\ j_".,\> ch^-i-j vcssio^ciivj

counsel that this Plan and Agreement of Merger is a tax free

reorganization under the Internal Revenue Code.

- 8 -
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18. Pendins the closing of this Plan- and Agreement of

Merger, neither corporation, without the consent of the other,

shall effect any change in its capital structure nor declare any

dividends except at the annualized rate prevailing in 1969, nor

effect any transaction or agreement out of the ordinary course

of business involving more than 107. of its assets. Notwith-

standing the foregoing provision, Astro may proceed with the

liquidation and transfer of its Paris, Illinois, plant and the

sale or lease of any surplus real estate resulting front such

transfer, and may proceed with the execution of a mortgage in

the amount of $3,000,000 on its Peterson Avenue property and

may proceed with the sale of the property adjoining the Peterson

Avenue plant, and Golconda may proceed with the finalization of

che reorganization; of pari;3 oT i^j orop-iriy a:\cl wlu pi-jr-nii-Cy of

itŝ  subsidiaries into Alice Consolidated Mines, Inc. and with

its participation in the operating agreement between Alice Con-

_____ ... 19. ....Golconda agrees that it may be served with process

in the : caces of Illinois arvc êi.̂ -'Ci.ce i.a any,- proco^oing roc cne

enforcement of the rights or creditors or uissanting shareholders

in the saae manner as the service of process may now be effected

20. It is contemplated that upon completion of the Plan

and Agreement of Merger, Golconda will make application to the
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Securities and Exchange Commission ror wicndrawai of its registra-

tion as an investment company under the Investment Company Act

of 1940.

21. The mode of carrying this merger into effect is

as follows:

(a) This Plan and Agreement of Merger shall be

submitted to the shareholders of Astro and Golconda, as provided

by law, and shall take effect upon the approval or adoption

thereof by the shareholders of Astro and Golconda in accord-

ance with the laws of the States of Delaware and Idaho; pro-

vided, however, that for all purposes, the effective date of

the merger shall be the date this Plan and Agreement of Merger

is filed ivi the office of tha i-jcraca-ry of State of Idaho.

(b) Both parties will cooperate in filing with

and obtaining approval of all regulatory bodies.

(c} This Plan and Agreement of Merger may be

cidoned̂ aiL_any-- time - prior—to its approval bjrjthe

and Golcoada.

22. This Plan and Agreement of Merger may be executed

:. ;i c.'.i or ;r.oi*j c>~ar.w2rr>^'."^j . .;.-:."".*. o:: i-.l'.ioh shall, ba doc.'.isd nn

original, but all of which together shall constitute one and

the same instrument.
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IN WITNESS WHEREOF, the parties to this Agreement,

pursuant to authority duly given by their respective boards

of directors, have caused these presents to be executed by

a majority of the directors of each party thereof, and the

corporate seals affixed.

DATED: April /( , 1970.

ASTRO CONTROLS, INC.

Eiidftfit M.; J. Coen,
Chairman /of the Board

Daniel' LT. Brenner, Director

// /,, / -!S'"/J*-f' i i
^ M .y). Coen, Director

Michael/F. SJrinkhouse, Director

L'Ray Dunn, Director
^- *x. ^

~i(oDTfif"•'. Kepin, U-ireccor

L. N. Lucas, Director

A. D. Martin, Director
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(SEAL)

John M. Stogin, Director

rt W. Thomson, Dlrec

Edwin B. Wright/TJiij/ector

1 Albert: W. Thomson, Secretary

GOLCONDA MINING CORPORATION

Wray Feathers tone, President

„ y-̂ t(
Wray Featherstone, itor

(SEAL)

At test :

T.. K. "pel. TnrechorTTiominee )
Not a director as,or April ib, i y / u

«'• ' • ' • »— .'- i-
Walter L. Sly, Direct.or ~

Nonr.ar, M. Snutn, Director

D. L. Hess, Secretary
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(SEAL)

.
John M. Stogin, Director

rt W. Thomson, Qirec

Edwin fl. Wrignt/TJiij/ector

:,/vw/
1 Albert W. Thomson, Secretary

GOLCONDA MINING CORPORATION

< / / r £ U f A / ) s / U
Wray Featherstone, President

Wrav Feacherstone. Direct ol-

(SEAL)

Attest:/")

T.. tcT TpeT. nirector (nominee J
Not a director as'"ot April ib, i y / U

- x"..- ' • ' • »- •- > - •

Walter L. Sly, Direct.or

Norjiar. M. Smi tn, Di rector

u. L. Hess, Secretary
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The Plan and Agreement of Merger having been executed

by all the Directors of Golconda Mining Corporation, an Idaho Corporation,

and by a majority of the Directors of Astro Controls, Inc. , a Delaware

Corporation, and having been adopted separately by the stockholders of

each corporation in accordance with the provision of Section 30-152 of the

General Business Corporation law of Idaho and Section 252 of the General

Business Corporation law of Delaware. The President and Secretary of

Golconda Mining Corporation being duly authorized so to do execute this

Plan and Agreement of Merger under the corporate seal of said corporation

this 4th day of September, 1970. The President and Secretary of Astro

Controls, Inc., being duly authorized so to do execute this Plan and Agreement

of Merger under the corporate seal of said corporation this 1 [-f^day of

September. 1970.

GOLCONDA MINING CORPORATION

By
President

By

ASTRO CONTROLS, [?-'C

i';•»_• j i dcn i

By'
Secretary
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STATE OF IDAHO )
: ss.

County o.f Shoshone )

On this 4th day of September, 1970, personally came before me, a

Notary Public in and for the County and State aforesaid, WRAY

FEATHERSTONE, President and D. L. HESS, Secretary, respectively,

of Golconda Mining Corporation, an Idaho corporation, and one of the

corporations described in and which executed the foregoing Plan and

Agreement of Merger, known to me personally to be such, and they, as .

such President and Secretary respectively, duly executed said Agreement

before me, and acknowledged the agreement to be the act, deed and agreement

of Golconda Mining Corporation, that the signatures of the President and

Secretary of the corporation to the foregoing Plan and Agreement of

Merger are in the handwriting of the President and Secretary of Golconda

Miriv. i j Corporation, that they hrr.v -he ? .n tVior i 'y to «xe«-u»>'! the s;:-.:••• o:«. lie:;? If

of the stockholders and the corporation, and that the seal affixed thereto

is the corporate seal of the corporation.

ill V\ i i 11C o 3 V v i i U A C W i . i. • » i ^ \ i » * . i . » w t i n h . w Ow. .»», ..•...« s*.' . .3 t. .. *. w « •. A.I 4.:r j — • - w f c — * « - w f c * * « . ^ , t o , . w

'"" - day :ind year first afo're^aicT." ^-~n:—•_'—Ji!rir~..;.^rri:. ^..^ JL._:_—L_Z.Z ~— _ v

Notary Public in and for the State of
Idaho. Residing at Wallace, Idaho.

My commission expires:
October 28, 1972
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STATE OF ILLINOIS )
) ss.

COUNTY OF COOK )

On this llth day of September, 1970, personally came

before me, a notary public in and for the county and state

aforesaid, L. N. Lucas, president of ASTRO CONTROLS, INC., and

Albert W. Thomson, secretary of ASTRO CONTROLS, INC., a Delaware

corporation, and one of the corporations described in and which

executed the foregoing Plan and Agreement of Merger, known to me

personally to be.such, and they, as such president and secretary,

duly executed said agreement before me, and acknowledged the

agreement to be the act, deed and agreement of ASTRO CONTROLS, INC.,

that the signatures of the president and secretary of the corporation

to the foregoing Plan and Agreement of Merger are in the handwriting

of the president and secretary of ASTRO CONTROLS, INC., that they

have the authority to execute the same on behalf of the stockholders

ar.c'. the corporation, and t. h;i t t ' • > - e n l .•: "T i xsd r b •••>•>•« t o js thr

corporate seal of the corporation, and the facts stated therein

are true. ' —T

IN WITNESS WHEREOF, I have hereunto set my hand and seal

ot ottice tne day ana year nrsc aiuresaiu.

Notary P u b l i c in and for the State
of Illinois. Residing in Chicago.

My commission expires:
January 22, 1974
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EXHIBIT A

AMENDED ARTICLES OF INCORPORATION

OF

GOLCONDA CORPORATION

ARTICLE 1 : The name of the corporation is GOLCONDA

CORPORATION.

ARTICLE 2: The registered office of the corporation

is in the City of Wallace, County of Shoshone, State of Idaho.

ARTICLE 3: The duration of the corporation is perpetual.

ARTICLE 4 : The purpose or purposes for which the corpora-

tion is organized are:

To buy, sell, design, engineer, manufacture, create and
repair special machines, machine parts, jigs, tools, dies, fixtures,
precision parts, and any other product in any manner similar thereto.

To manufacture, assemble.. bv.y, sell, hire, install, re-
search and develop, distribute or dispose of electromechanical
components and assemblies, guidance components and assemblies,
electropneumatic components ad assemblies, precise instrumentation
components and' assemblies and all kinds of goods r wares, . merchandise,"^
manufactures, commodities, machinery, tools, supplies and products,
appliances, devices or equipment, of every kind and nature.

TO
..types or_controi aevices, e u x a c o i a ,. verves, r t c«iy c v ^ c
any other devices of "electric and/or mechanical nature. *-•

makers, utensils and other devices used in the preparation, storage
serving and clean u? of food or other materials used or consumed by
hur.ens. Generally to enga-r? in sr.S cord-.-ct any form of r.anu^actu'--
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To locate, buy, acquire, own, enter, lease, sell, convey
and deal in mines, and mineral lands of every kind and nature and
description, also purchase, locate or otherwise acquire, own, enter
or leass, sell and deal in mill sites, water rights and terminal
facilities; to work, prospect, or develop mines and mineral lands
of every nature or description, either for itself or for other
ccroanies, corporations or individuals upon such terms or for such
remuneration as it shall deem fit and proper and to accept, take
ar.a hold mineral lands of every nature or description, either as
an entirety or any interest in the same; to hold, purchase or
otherwise acquire or be interested in, and to sell/ assign, pledge
or otherwise dispose of, shares of the capital stock bonds, or
other evidences of debt issued or created by any other corporation;
whether foreign or domestic, and whether now or hereafter organized;
and while the holder of any such shares of stock, to exercise -all
the rights and privileges of ownership, including the right to vote
thereon to the same extent, as a natural person might or could do;
to do everything that may be necessary or proper in the conduct of
its business in the way of locating, prospecting, developing,
acquiring, buying and selling mineral lands and mining claims of
every kind, nature and description, and working such mines and
the production of ores and minerals therefrom, and in the reducing
such ores and minerals to the most merchantable value, and in doing
the same, to contract, build, buy, sell, own and operate all
necessary mills, smelters, machinery, roads, railroads, tramways,
ditches, flumas, and such other property as shall be fit nnd
necessary in carrying out the ohjecc.T hsri-ir. stntscl; to ••.:•.;:Li, b:jy,
lease mines and mining property of all kinds and property of every
kind and nature and description, useful and necessary in operating
and maintaining the.same, and in reducing the ores and in refining
the minerals taken therefrom upon commission, whether such commission
be paid in money or otherwise; to erect buildings,- operate saw-mills
and engage in trade of every kind both in stores and provisions,
••' — •• •• — -1 — i. v ...... ^ .^^ .* ̂ .^^... j. ., j- • .im **^ ~, ri ^t^i^.:^^, -i r^ ̂

"To -"conduct a deneral mining", milling and smelting business .""-

franchises useful and beneri-i a.i for ens- prosecution or. the )••';:•• \r>.:?ss
of this corporation.

To exercise the right of eminent domain according to lav;
and condemn and acquire rights of way for tunnels, shafts, hoirting

Uains, roid, railroado and ci ;u'.v/ri/a ii;-:;.U;.j.-..•., :V:-.' :ss-.i"\' :~)C -:jo;v,v..' ,:i-.
for the uses and purposes and objects of this corporation and do all
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thinqs incident to the general business of this corporation in
the St.vte of Idaho, in the other states and territories of the
United States and elsewhere, that this corporation may desire
or conclude to do business.

*

To buy and sell ores, bullion, metals, minerals and con-
centrates, and all other materials and supplies, and to reduce ores
and minerals for pay.

To acquire, and pay for in cash, stock or bonds of this
corporation or otherwise, the good will, rights, assets and property,
and ot undertake or assume the whole or any part of the obligations
or liabilities of any person, firm, association or corporation.

To acquire, hold, use, sell, assign, lease, grant licenses
in respect of, mortgage or otherwise dispose of letters patent of
the United States- or any foreign country, patent rights, licenses
and privileges, inventions, improvements and processes, copyrights,
trade-marks and trade names, relating to or useful in connection
with any business of this corporation.

To acquire by purchase, subscription, or otherwise, and to
receive, hold, own, guarantee, sell, assign, exchange, transfer,
mortgage, pledge or otherwise dispose of or deal in and with any of
the shares of the capital stock, or any voting trust certificates
in respect of the shares of capital stock, scrip, warrants, rights,
bonds, debentures, notes, trusts receipts, and other securities,
a: ligat:ior:3 , choses in action r.p.d evidences of indebteclnsr. ; •->!• ir. i:cr-
62 t issued or created by any corporations, joint stock companies,
syndicates, associations, firms, trusts or persons, public or pri-
vate, .or. by the government of ±he United. States _pf_ America, .or by
any foreign government, or by any state," territory, province, '"
municipality or other political subdivision or by any governmental
agency, and as owner thereof to possess and exercise all the rights,
*<~i'.T*rc, apr* r»ri ^r-5 IPCPR of nwn(!jrRhin, incl.ndina the riant to expciit.e
oonc^ritis *nd ^rot-p t-.hpreon . and to do ?nv and all acts and rni.nqs
necessary or advisable for the preservation, protection, improvement
and enhancement in- value thereof. • '••• • ' - -..--. -

rt-r raise Tnon<"-"5 for anv of *Tie nvirnosRs of t̂ -**
and, froi.: tir.i-3 w-j time v/irnouc AJH.I.- as i;o oir.ount, ..o

drew, make, accept, endorse, execute and issue promissory noter, ,
drafts, bills of exchange, warrants, bonds, debentures and other
negotiable or non-negotiable instruments and evidences of indebted-
ness, and to secure the payment of any thereof, and of the interest

by rr.ori-.gage upon or --l^dcr* , c.viveyDncc or as-icrnmer.t ir
of uha v.-hole or any pa^vc cf th:-.; pzv.oerf.;/ of /he corpora;.'. • .,
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whether at the time owned or thereafter acquired, and to sell,
pledge or otherwise dispose of such bonds or other obligations
of the corporation for its corporate purposes.

To purchase, receive, take by grant, gift, devise, bequest
or otherwise, lease, or otherwise acquire, own, hold, improve, em-
ploy, use and otherwise deal in and with real or personal property,
or any interest therein, wherever situated, and to sell, convey,
lease, exchange, transfer or otherwise dispose of,.or mortgage or
pledge, all or any of the corporation's property and assets, or
any interest therein, wherever situated. ,

To enter into partnership or joint venture agreements
with other corporations, partnerships or individuals.

In general, to possess and exercise all the powers and
privileges granted by the General Corporation Law of Idaho or by
any other law of Idaho or by this document together with any powers
incidental thereto, so far as such powers and privileges are necessary
or convenient to the conduct, promotion or attainment of the. business
or purposes of the corporation.

The business and purposes specified in the foregoing clauses
shall, except where otherwise expressed, be in nowise limited or
restricted by reference to, or inference from, the terms of any other
clausa in this document, but th>; business and purposes? s:>ec:.f i.<.-v* ir.
each of the foregoing clauses of this article shall be regarded as
independent business and purposes.

_ ARTICLE 5: The total number of shares of stock which

Golconda-shall have authority to issue is eight million, five hundred

t-Hr^i^anH ' f l . *00 .00n> r>f "H i nh e;r>-rap ri'1 l ion. f *< \ ro *nr»Hr<»rl thmi^snrl
*

(7,500,000) snares^shall be common stock without par value and

, _-• i i .; „ „ /•) r \ r \ r \ ( \ f \ r \ \ ,^^-\ -. .„- „„_ .-_.•'., -| „ „ .̂-', ? ^.«.,. ̂  ̂  g +•-».-'• ' :

a par value of $1.00 per share. All such shares shall be fully paid

and non-assessable.

i'-i.ch shar-: ci: -r-.-;̂ .~ •• ••:--->.-n. * r. .•-••:•• ->f r -.'••. •-,•-. -•'.-<. ..;hnll : • r^.-.-'^.r^ibl.
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into one and one-half shares of the common stock of Golconda; pro-

vided, if during the next sixty (60) trading days following March 24,

1970, the closing price of Golconda common stock on the Pacific Coast

Exchange is $14.00 per share or higher for ten (10) out of any

fifteen (15) consecutive trading days; then each share of preferred

stock of Golconda shall be convertible into one and four-tenths

shares of the common stock of Golconda, upon surrender to the

corporation of the certificates of convertible preferred stock so

to be converted, duly assigned in blan for transfer. No adjustment

of dividends will be made upon the exercise of the conversion

privilege.

Golconda shall not be required to issue fractional shares

of common stock in exchange for shares of its convertible preferred

stock. If any fractional interest is due any holder of its preferred

stock, the Board of Directors of Golconda may at its election (i)

issue non-voting scrip for such fractional interest in such- form as__ '£..

the Board of Directors may determine, which scrip shall be exchange- ~

TIT

-——̂ .together-vWiUv.other-scrip-, for.one or more.-full shares of Common

vaiuv of such fractional interest, calculated to the nearest cent,

computed on the basis of the last reported sales price for such

common shares on the Pacific Coast Exchange on the date of conversion.

The holders of the convertible orsrerred stock shall DC

-5-

LS 001742

Golc - CDA dm - 0776



entitled to receive, when and as declared, dividends at the rate of

$1.00 per share per annum payable quarterly. The dividends on the

said preferred stock shall be cumulative and shall be payable before

any dividends on the common shall be paid or set apart. If in any

year, the dividends declared and paid upon the said preferred stock

shall not amount to $1.00 per share, the deficiency shall be payable

before any dividends shall be thereafter paid upon or set apart for

the common stock; provided, however, that whenever all cumulative

dividends on the. said preferred stock for all previous years shall

have been declared and become payable, and the accrued quarterly

installments for the current year shall have been declared, and the

corporation shall have paid such cumulative dividends for previous

years, and such accrued quarterly installments, or shall have set

aside from its surplus or net profit's a surr. sufficient for the pa/-

ment thereof, the Board of Directors may declare dividends on the

common stock payable then or thereafter out of any remaining surplus

or net profits.

The COnVertihlfi nrorc-rro/^ •rhqi-^ra fiS^II Vva ^-rof r. -r~.r>H .-> c •»•/-.
•

assets~as- well-'aŝ idivrdehds, as aforesaid, and upon the dissolution.

T. S rv 11. <^ ** *•.' on '""•''" v i_pfl i •»«"• i'n c>f -' • •

preferred shares shall be entitled to receive and be paid for each

said preferred share, out of the assets of the corporation {whether

C:<-i.tal or surplus) S •••?. OH p :••- •-- -•-<?. vl-.̂ -.- .-v:.rr. r-̂ .-vt i.fi v.-.-lun' ?.f

or $37.50 per share where such event is involuntary, plus an amount
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equal to dividends accumulated and unpaid thereon, whether earned

or declared or not, before any distribution of assets shall be made

to the holders of common shares, but the holders of said preferred

shares shall not be entitled to further participation in such dis-

tribution, and the holders of the common shares shall be entitled,

to the exclusion of the holders of said preferred shares, to all

assets of the corporation remaining after payment to the holders of

the said preferred shares of the full preferential amount aforesaid.

Neither a consolidation nor merger of the corporation with

or into any other corporation, nor a merger of any other corporation

into the corporation, nor the purchase or redemption of all or any

part of the outstanding shares of any class or classes of stock of

the corporation, -nor the sale or transfer of the property and

business of the corporation as or substantially ns an entirety, shall

be construed to be a liquidation, dissolution, or winding up of the

corporation within the meaning-of the foregoing provisions. . ~

The holders of the convertible preferred shares shall be

entitled to one vote for each share held ana shall have the power •
•

fd vote'cumulatrveiy~lbr "the election of-directors .""The said pre-~ '

fprf"'5 rrVia-et; ap^ +-v»o coTnTn^-« share" .~hall vo-o foaether ^« on«> '"lass.

The corporation, at its option to be exercised by its Board

of Directors, may redeem in whole or in part the convertible pre-

ferred shares .-si: any tine ar'-ci' ";w *>, 107.1, at $17.50 n^r shr.ro,

plus an amount equal to dividends accumulated and unpaid thereon,
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whether earned or declared or not. Payment of the redemption

price of the said preferred shares shall be made in cash. Notice

of such redemption, stating the redemption date, the redemption

price and the place of payment thereof shall be given by mailing a

copy of such notice at least thirty (30) days prior to the date

fixed for redemption to the holders of record of the said preferred

shares to be redeemed at their respective addresses as the same

appear on the books of the corporation. If such notice of redemption

shall have been duly given and if on or before the redemption date

specified in such notice all funds necessary for such redemption

shall have been set aside so as to be available therefor, then not-

withstanding that any certificate for said preferred shares so

called for redemption shall not have been surrendered for cancella-

tion, the shares represented thsreby sh.=i!l no longer be dc-^iod

outstanding, the right to receive dividends thereon shall cease to

accrue from and after the date of redemption so fixed and all rights _=_.'

with respect to such preferred shares so called for redemption not

+-ho*-o<-r^f n*-r. ovi-n v««rl Qh*l\ fr»ri->'-'i rh on sucn reaeintj cion aace cv2

and terminate r' except -only the right of the holders thereo'f to

interest.

Convertible preferred shares which are redeemed, purchased

or o^h-rrv/ .:..-•> ^cquirs:! by t̂ o cor.-or'-. ':VP~ .;;h'rll !:» can^allsr1. ?.r.'' •'•''.'.'.I

not be reissued.
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In case the corporation shall at any time or from time

to time subdivide the outstanding shares of common stock into a

greater . number of shares, then with respect to each such subdivision

the number of shares of common stock deliverable upon conversion of

each share of convertible preferred stock hereby designated shall

be increased in proportion to the increase resulting from such sub-

division in the number of outstanding shares of common stock; and

in case the corporation shall at any time, or from time to time, combine

the outstanding shares of common stock into a smaller number of

shares, then with respect to each such combination the number of

shares of common stock deliverable upon the conversion of each share

of convertible preferred stock hereby designated shall be decreased

in proportion to the decrease resulting from such combination in the

number of outstanding shares of cor.-on stock.

In case, prior to the conversion or redemotion of the con-

vertible preferred stock/ the corporation shall be recapitalized by
• ; • _ •—•*

reclassifying its outstanding common stock into shares with a

^•_ e f "> — 7" *• — -> — "»1n« ^<- - V ^ i T I -t-Vi A -~as f '-oi' T«n1 ac«i f T nrnr dinh qV>^-r.-»e:

•

in like manner, or the cornoration or~a successor corporation shall

any successor corporation's property or assets to any other corporation

or corporations, the holder of the convertible preferred stock shcill

t'v; r^rif '-<?.? h,-vo f:h-» r.i^ht r.- :c,.. •£>;.-:; ->;;:-3Ur- .•= ;: to ond on L-.:II? :•>.-.-. -r-.a

conditions and during the time specified herein, in lieu of the shares.
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theretofore convertible/ such shares of stock, securities or assets

as may be issued or payable with respect to, or in exchange for,

the number of shares theretofore receivable upon the conversion of

the said preferred stock had such recapitalization, consolidation,

merger or conveyance not taken place; and in any such event, the

rights of the holder of said preferred shares to an adjustment in

the number of common shares into which said preferred stock is con-

vertible shall continue and be preserved in respect of any stock,

securities or assets which the holder of said preferred stock is

thus entitled.

In the event:

(A) The corporation shall take a record of the
holders of its common stock for the purpose of entitling them
to receive a dividend otherwise than in cash, or any other
distribution in respect of the common stock (including cash),
pursuant to, without lirJ.tat ion, pny scin-cff, split-off or
distribution of the corporation's assats; or

(B) The corporation shall take a" record" of the
holders of its common stock for the purpose of entitling them
to subscribe for or purchase any shares of stock of any class'
or to receive any other rights; or

Of any _lu
ocner reorganization OA.

"-"" consolidation-or merger of the corporation with or-into another —
7 -. .:.'..;. -- Ĉ ". •-"•• ~" -1'1'1 - v_«.,«fci ,1 1lr .,11 nf .̂y,̂

assets of trte corporal', ton; or

(D) Or the voluntary or .nv̂ cl'.i.icury dii'..i.:• .LUcic.-n ,
liquidation or winding up of the corporation;

then, and in any such case, ths corporation shall mail to the holders

o_" -:-,.'i-/.••:•: cibl-j ^rjferce.: ••-v;--. .•.;• .".•?;.•-•;• .:•. ••-. w1/ ""•) .'"jv̂  "..'i'5.' -•-•

such record date, a notice stating the date or expected date on which
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a record is to be taken for the purpose of such dividend, distri-

bution or rights, or the date on which such classification, re-

classification, reorganization, consolidation, merger, conveyance,

dissolution, liquidation, or winding up is to take place, as the

case may be.

In case the corporation, at any time while convertible

preferred stock shall remain issued and outstanding, shall sell all

or substantially all its property or dissolve, liquidate or vrind up

its affairs, the holder of said preferred stock may thereafter re-

ceive upon conversion thereof in lieu of each share of common stock

of the corporation which such holder would have been entitled to

receive, the same kind and amount of any securities or assets as may

be issuable, distributable, or payable upon any such sale, dissolution,

liquidating or winding up with respect to each share of common stock

of the company.

; -ARTICLE. 6: .At.. all elections of directors of Golconda, :,— —

each common and convertible preferred stockholder shall be entitled

to as rriaiv votes as shall *nual the mimb^r o^ vnf-^c wM.rh (prcent.

for such provision as to cumulative voting) he would be entitled to

stock Fialtiplied by the nuKi^c-r OL: .'.irocc •-•.•/•?. to ae a iocc £'.'., and he. may

cast all of such votes for a single director or may distribute them

among the number to be voted for, or for any two or irore of them as

he may s •_•-;• fit.

-11-

LS 001748

Golc - CDA dm - 0782



ARTICLE 7: No common or preferred stockholder of Golconda

shall by reason of his holding shares of any class have any pre-

emptive or preferential right to purchase or subscribe to any shares

of any class of the corporation, now or hereafter to be authorized,

or any notes, debentures, bonds, or other securities 'convertible into

or carrying options or warrants to purchase shares of any class, .

now or hereafter to be authorized, whether or not the issuance of

any such shares, or such notes, debentures, bonds or other securities,
/

would adversely affect the dividend or voting rights of such stock-

holder, other than such rights, if any, as the Board of Directors, in

its discretion from time to time may grant, and at such price as the

Board of Directors in its discretion may fix; and the Board of

Directors may issue shares of any class of Golconda, or any notes,

debentures, bonds or other securities convertible into or carrying

options or warrants to purchase shares of any class, without, offering

any such shares of any class, either in whole or in part, to the

existing stockholders of any class. . * " • . _

ARTICLE 8: In furtherance and not in limitation of the

"- • • .••,••, -." : . •• — - -n-^al *•> • •"* •-; .-,' n.-o - * •
except as otherwise provided for in the by-laws.

To authorize and cause to be executed mortgages and
liens upon the real and personal property of Golconda.

To set ap-.irt-. ".ur of any of the fup.d-i of
available for dividends d reserve or reserves for any proper
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purpose and to abolish any such reserve in the manner in which
it was created.

By a majority of the whole Board, to designate one
or more committees, each committee to consist of two or more
of the directors of Golconda. The Board may designate one or
more directors as alternate members of any committee, who may
replace any absent or disqualified member at any meeting of
the committee. Any such committee, to the extent provided in
the resolution or in the by-laws of Golconda, shall have and
may exercise the powers of the Board of Directors in the manage-
ment of the business and affairs of Golconda , and may authorize
the seal of the corporation to be affixed to all papers which
may require it; provided, however, the by-laws may provide that
in the absence or disqualification of any member of such com-
mittee or committees, "the member or members thereof present at
any meeting and not disqualified from voting, whether or not
he or they constitute a quorum, may unanimously appoint another
member of the Board of Directors to act at the meeting in the
place of any such absent or disqualified member.

When and as authorized by the affirmative vote of the
holders of a majority of the stock issued and outstanding having
voting power given at a stockholders ' meeting duly called upon
such notice as is required by statute, or when authorized by
the written consent of the holders of a majority of the voting
stock issued and outstanding, to s = U. , lea?? or exchange aM or
substantially all of the property and assets of Golconda , in-
cluding its good will and its corporate franchises, upon such
terms and conditions and for such consideration, which may
consist" in whole or in part of money or property including shares-^
of stock in, and/or other securities of, any other corporation
or corporations/ as its Board of Directors shall deem expedient
and for the best interests of Golconda.

y;

statutes) outside the State of Idaho at such place or places as may

be designated from time to time by the Board of Directors or in the

•ry-1 :•:••;- of the corporation. Si^cc-r>r.s -.-. d L:-•-:::corr, r.scjr. me L-3 '/

written ballot unless the by-laws of the corporation shall so provide ."=-
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ARTICLE 10: The corporation reserves the right to amend,

alter, change or repeal any provision contained herein in the manner

now or hereafter prescribed by statute, and all rights conferred upon

stockholders herein are granted subject to this reservation.

ARTICLE 11: All outstanding options , agreements , warrants

and other rights, to purchase cr otherwise receive or acquire shares

of stock of Astro Controls, Inc. shall be deemed options, agreements,

warrants, or other rights, as the case may be, to purchase or other-

wise receive or acquire under the same circumstances a number of

shares of the common or convertible preferred stock of Golconda at

the applicable exchange ratio.

ARTICLE 12: The business of the corporation shall' be

managed by a Board of Directors elected by the shareholders at any

annual or special meeting of shareholders. Directors of thr» cor-

poration need not be shareholders . The number of such directors . .

shall .be. not less than ten:(10) nor more than fifteen (15) .-the "

exact number of directors shall be fixed by the by-laws of the

by the remaining members of the Board and each person so elected

snail oe a airector 01 trie '-oi

have been elected.
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. • EXHIBIT B

ASTRO CONTROLS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET

November 30, 19G9

ASSETS
CURKHNT ASSETS .

Cash
Commercial notes — at cost (which approximates market)
Accounts receivable

Trade, less allowance for uncollectible receivables of $49,900
Federal income tax refund ..... .

Inventories (Note B) ......................................................... .' ......................
Prepaid expenses and sundry deposits

Total current assets ......................................... . .......... * ......
PROPERTY, PLANT AND EQUIPMENT— AT COST, leas accumulated de-

preciation and amortization of §8,224,291 (Note C)
OTHER ASSETS

Excess of cost over underlying equity of net assets acquired
(Note A) ........................................................................ ,.

Sundry .............................................................................................. —•••

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES .

Notes payable
Banks ......... ; .................... '.. ......... .: ................................ . ..... '. ..... :. ..... I: — :....
Other ................................. .- .......... : .......................... .

Accounts payable ................... \ ....................................... .
Income taxes ......................... . ...................... ; ........................................... .
Accrued liabilities . .

Salaries, wages and commissions .... ................................... .
Property and other taxes .................................................................. .
Interest .......................................................................................... .' ..... '.
Other accrued liabilities ................ . ............................ ..

.,,»«,.„„$ 1,472,000
450,000

7,035,9-18
199,482

15,791,064
95.007

26,045,691

7.175,522

4,374,476
694,705

137,290.394

Total current liabilities .......
LONG-TERM DEBT (NOTE D)

Bank ............................................................................ •
1% Subordinated Notes payable to insurance companies

DEFERRED INCOME TAXES AND OTHER LIABILITIES
Federal income taxes ........... . ............... .: ....................... ... ..... .
Compensation plan cost ................... .T.r;.. ..... ........ ......r..;:....;.

COMMITMENTS AND CONTINGENT LIABILITIES (NOTE E)
STOrKTT'M.r.niS* EOTIITY (N<VTK<' r>. F. C- '*:r. tn

Authorized, 600,000 shares of $1.00 par value; issued and out-
- standing 468,445 (redemption value $17,566,687) ................ -

______ _ _ _ » . _ ! . _ . . J 1 . • 1 ' V A A A M A K . m .

:4,000,000
175,000

2,278,031
241,855

•
653,597
251,379
19S,L'59
134,;',2G

7,S32,l//

4,526,654
6,000,000

881,377
-104,174

468,445
*

ana outstanding
nl "-.. •' " ' •' •
earninjfo

bliB uc a seated value ot $1.00 per share
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ASTRO CONTROLS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF. ADDITIONAL CONTRIBUTED CAPITAL

Fiieel Wor
ended

1897/3 (Note A)

Filial (/ear ended

Bnlanre—beginning of period $ — $6,178,263 $6,307,018
Tlio Bastian-Blessing Company 3,249,253 — —
Pioneer Astro Industries. Inc — — — .
Contributed capital of Eastian applicable to por-

tion of merger (41 %) accounted for as purchase (1,331,888) — —
Amount applicable to cancellation of 7,889 Bastian

shares held in treasury (30,742) — ' —
Excess of par value of Pioneer and Bastian Com- ' :: • •

mon stock exchanged for Astro shares 4,291,640 — —

^̂ ^̂ ..̂ ..̂ .̂..̂ ..̂ .̂. .a"d - (138,452) (52.711)
Balance—beginning of period as restated 6,178,263 6,039,811 6,254,307
Proceeds in excess of par value arising from sale of

7,000 shares of Pioneer treasury stock and con- '
. version of note payable prior to merger with Astro — 267,207 —

Allocation of debt discount attributable to warrants • .
issued in connection with 7% subordinated notes '
to insurance companies .'.. — . — 275,496

Balance—end of period $ 6.178.263 $ 6.307.018 $ 6.529.803

CONSOLIDATED STATEMENT OF RETAINED EARNINGS
Balance—beginning of period $ — |10,741,612 $10,924,415

The Bastian-Blessing Company—November 30, .
19C6 16,343,997 — —

.Pioneer Astro Industries, Inc.—April 30, 1967 .... 1,297,651 — —
Retained earnings of Bastian applicable to portion

of merger (41%) accounted for as purchase (6,289,530) — —
Amount applicable to cancellation of 7,889 Bastian

shares held in treasury Ll?̂ !!:' — --
Balance beginning of period as restated • 10,203,116 10,7-11,512 lo,j^i,-<ir>
Net earnings for the period' 1.058.623 804.430 . 1,441,212

. . . . . _ . . . . . 11,351,639 11,645,942; 12,365,627
Cash dividends paid . . .-•

The Bastian-Blessing Company 922,250 736,826" "370,956
Less portion (41%) accounted for as a

purchase (378,123) (302,098) —

_ Pioneer Astro industries, inc.
'—^-Astro;<3ontrols,-Ine.—$.50 per preferred-share .... "" —'

UUi.

Elimination of portion o( o.;>.. ...j uivii : ' : ' ••• •
to Pioneer in 1968

610,127 621,527

242,300

100700 —

(147,405)
•i ̂ 5,791

Balance—end of period $10,741,612 $10.924,415 $11,S39,83C
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ASTRO CONTROLS, INC.

NOTES TO FINANCIAL STATEMENTS .
• •

NOTE A—PniNcipLts or CONSOLIDATION
The consolidated financial statements include the accounts of Astro Controls, Tne. and its subsidiaries.

The Comp.iny Is the result of a combination, on a partial pooling of interests basis, of Pioneer Astro Indus-
trie*, Inc. and The Uastinn-DIcssing Company as of May 6, 106D.

EXC.M? of cost over underlying equity of net asset* acquired arose from the purchase by Pioneer of Das*
tian common stock which stock was cancelled under the terms of the. consolidation Into Astro Control*, Inc.
In the opinion of management, the cost in nets* of net asats acquired la of continuing value and, accordingly,
U not subject to amortisation. • . . < • . .

. . . ' . ( ' • '
NOTS B—INVCNTOMU ' • ' •

Inrantorlea used In the computation of eo»t of foods told an as follows* ..

Fiscal year ended . •
1966/7 113,997,967
1967/B . 16,363,184 .

• ' November 30, • • ' • .
'•• . _ • ' J967 .... i 16,268,732 • ' • ' • '

1968 „ _ _T||, .._.. 14,279,649
- 1969 Raw materials and supplies f 2,423,027

Work in process 2,603,718 '< •
Finished goods _.~~ 10,764,921 16,791,664 .

Inventories an stated at the lower of cost (determined by th» first-la,, first-oat method) or market.

NOTE C—PKOPERTT, PLAST AND EQUIPMENT •
Property, plant and equipment at November 80,1969 It comprised u foHowa: •~~:

. Buildings and Improrements _ _.___„. $ 4,198300
Machinery, equipment and tools «. ___.„.„ 9,974^06 ' ,
Office furniture and flxturea —: ____„_ 663,749

* ' ^^^_*^B^^^^_^^

14,726,366
Accumulated depredation and amortization 8,2'Ji,09:

• • 6,602,064
' • . - • - • • Land M ' 673,468

. - " ••- I 7,176,622 -

Depreciation la provided for In amounts sufficient to relate the cost of depreciable assets to operations over
their estimated service lives. The estimated service lives and Methods used in determining depreciation are
"^ 'i'ln'1.--.

y_- "•'•' lavrviet av«« _ _ . .. /Htthod of dcprtciation _^, •
:•-Bnildingi and.improveni«>to-T-.~ " • JTto- 60 yeani""~: ----"•: Sbvight-line ' -- - ':

^fnr)iin«»>^' ^«/l onufnn.imf t •» «n . .««— ' , . . . . . , . . . , , . . . .
. . . •' . i D l f V T •

. . . . i .wuiu ...M ..AI..IC* o 1.0 _u yc'aii itrnight-line
A'jlnrrobi'--! nnrf v~-r*~; ' ; - • - IViar'jiviy doubh Uic;, ^j^i.;,
Land improvements 20 years . Straight-line.
Leasehold improvements Life of asset or Straight-line

term of lease
whichever li shorter
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V
v

.- • ASTRO CONTROLS, INC.
NOTES TO FINANCIAL STATEMENTS (continued)

Maintenance and rppnirs lire charred to opcrotions ns incurred.' Dettsrnie-nls nnd mnjor renewals era
capitalized. Upon s*le or disposition of properties, the asset Recount is relieved of Hie cost and the accumu- . .
luted depreciation account is charged with the depreciation taken prior to the sole with any resultant gain '
or loss reflected in earnings.
Norr D—LONG-TERM DEBT

Long-term debt at November 30, 1069 Is comprlitd of the following:
Notes payable to bank at a rate of 'A7, above the prime rate (currently 9%)

' Due January 16, 1971 : ».» 14,100,900
Due January 15, 1071 - - -«.. 420,^54

7ft subordinated notes payable to insurance companies due January 16, 1981 5,000,QOO(a)

19,636,684

: ' (a) Semiannual sinking fund payments of $230,000 are due each January 15 and July 15 commencing
July 16, 1971.

'•. • . The loan agreement underlying the 7% subordinated notes payable contains a covenant that the Company
•will use its best efforts to consummate a public offering of equity or junior subordinated debt securities, and
that the net proceeds of any euch offering wilt be applied first to the retirement of the $4,000,000, 7 Vi % note
payable to bank du» March 27, 1070, and the $426,654 note payable to bank due January IS, 197f, and second,

•' • • to the prepayment of $1,000,000 principal amount of notes payable to insurance companies. Prepayment of
these notes shall be credited to required sinking fund payments in inverse order of their due dates.

Covenants of the loan agreement further provide, among other.things, that the Company:

(1) Will maintain consolidated net working capital of $10,000,000 and consolidated net worth, as •
\ ' denned, of $10,000,000. At November 30, 1969, consolidated net working capital .and consolidated net

worth as denned were $17,213,214 and $14,789,407, respectively.

j (2) Will not pay cash dividends in excess of 50% of consolidated net income, as defined, nfter Decem-
j ber 31, 19C8. At November 30, 1969, retained earnings in the amount of $312,807 were free of such re-
1 striction. The current annual cash dividend requirement on the Cumulative Convertible Preferred Stock
j outustanding is $468,445. No dividends were in arrears at November 30, 19G9.
: (3) Will not incur uns«r«rr>i1 hank i.-.•'•-'••••:-'.r.-..--. <v." •.•.ithin one ;--.-3r in c.Tc-'rs »i •?.Vir;'.'/n\ .-.• [^

depending upon the unpaid balance on U:c »4,100,uOO bank note duo January 10, 1971, nnd i»i H period of
j 60 consecutive days during each calendar year the Company shall not hove any ouch unsecured indebted*
; . neas outstanding, other than that outstanding as of May C, 1969.

; (4) WOT not Incur secured indebtedness in excess of $500,000 until the required $1,000,000 prepay- ;'"
ment of these notes has been made; thereafter, secured Indebtedness will be limited to $2,000.000.

• (5) Shall not incur obligations under long term leases, (except for data processing equipment) In
excess of $150,000 per year. The current annual obligation under auch leases is $125,000.

tio'tti r.—COMMITMENTS AND CONTINTKVT T,I*I'I.TTT":

; _^ . Approximately $1,917,000 of gross sales of the Pioneer Division are subject to renegotiation at November
'I" ~: 80.-1969. The Company 3oes not expect any renegotiation adjustments. For additional infnrmnf in« «••• "n.ii:n...«

M Nnvcmhcr 30, in">

NOTE F—EMPLOYEE BENEFIT PLANS

The Company has various benefit pinna, including p?njions. profit sharing and executive ine-*n l iw> com-
per.sntion plans covering a substantial portion ol its employees. Puviiions for these plans /or t.'ic t'.:,.-.i| yenr
ended Novambcr 30, 1969 approximated $054,000. The pension plan is for substantially all salaried employees

V..
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ASTRO CONTROLS, INC. .
NOTES TO FINANCIAL STATEMENTS (continued)

and full-time hourly rated employees of the tinman umsion. uniuuuud post-service costs Approximating
$3,200,000 nt November 30, 13C9 are being funded on a thirty-year basis; current costs are being fumled aa
accrued. Thf actuarial!)' computed value of vested benefits for nil plans as of November 30, 1069 exceeded
th» total of the pension funds by $3,300,000. The charges to earnings for the cost of the pension plans were
•s follows:

Year ended
November 30, 1068 .'...- $601,430

• November 30, 19C9 ._ 601,882
' On July 9, 1060, the Company adopted a Monthly Investment Plan whereby substantially all full-Um« em*

ployees may purchase the Company's common stock. The Company wilt contribute an amount equal to 20%
of the first $20.00 per month paid to the Plan by the employe*. The Plan is on file with tha Securitite and
Exchange Commission but the registration of the shares offered pursuant to the Plan has not yet bucome
effective.

For additional information regarding employee benefit plans sea "Management—Remuneration and Re-
tirement Benefits".

NOTE G—STOCK OPTION PLAN
The Company has a qualified stock option plan at November SO, 1969 in which options covering 7,644

shares of cumulative convertible preferred stock were granted but not exercised. The options were priced at
100% of fair market value at the <laU of grant and may be exercised in whole or in part at any time prior
to five years thereafter. All options were granted in prior years and no additional options may b« granted
under the plan. At November 30, 1969, the 7,644 shares under option had a fair market value at data of
grant of $162,326. During the year, options to purchase 6,641 shares (having a fair market value at daU
of exercise of $101,600) were exercised for $120,674. Options to purchase 10,382 snare* expired during the
year. • ' '

Reference ts made to "Stock Option Plan and Warrants" contained elsewhen herein.

NOTE H—CAPITAL STOCK
During the period from May 6,1969 (data of consolidation) to November 30, 1969, 18,936 shares of cumu-

lative convertible preferred stock were exchanged into common stock.

NOTt I—SurFLEMCNTARY P«OfTT AND I OSS INFORMATION
Supplementary profit and loss incarnation for tha three fiscal periods ended November 30, 1069 is as

follows: ,

Fiscal

Maintenance and repairs
Coat of goods sold or operating expenses
Other expanse* _...._

$ 806,986
• 47,676

1968

$ 771,069
: 16,679

$ 765,7-10
17,657

1863,660 $787,638 $ 783,297

Other expenses
» 729.017

104,782
$664.263

86,267
( H33.055

88,618

Cost of good* sold or operating expenses
Other expem«* . •'

$ 711.983
160,568

? 747,909
169,668

$ 853,147
19.1,393

$872^9 $307,607 $1,0 ,̂540
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ASTRO CONTROLS, INC.
. NOTES TO FINANCIAL STATEMENTS (continued)

November SO
1907/t

Rents and roynlties
Cost of poods §oW or operating expense! $133,937 % 81,400 $ 103,082
Other expense! _ .'..-i 122,164 ' 134,961 190..1PO

' $266,091 $216,304* $ 204,132

fa) Taxes other thah Income taxaa eompriw:
Real r*ute and ptnonal property taxes
Social security taxt*
Sundry sUto taxu ...

$223,443 • $232,029 $ 302,663
580,045 601,341 691,402
60,061 74,207 52,475

.$872,640 $007,687 $1,048X0
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:>£: - .;̂ ;:̂ ^
* ; ' • • • - • • • • • ' • ' '. . '•'•'•••.' .^;'V • • " ; • ; • : • ' .:":-v-"-':.:".-::v;.^v;.:^:/ ". /;"w';;--•:• : V.; . . ' • ; .
•••:•: • . • • . ; •:..f-^(.•:•••:: • • • • • • -:--.-; v * > « r : 'C ; ; >"^> -v'-.o'---- .••;-..v-^'- ;. •; ;,;•• ' :>• . . - : - ' . i /v .*!•• . - . • .'-v.' .'•:,•-.:': :::-;;••..;.^-:v!i.

;:C-; •v-.-.v.;/ ' •-.-^••/.vv:-
''.•"•• ' • ;. ••:•'••'$-"''.i." :'1;''''-V^:i. ••"-*'• ' T-" ' • * ' • ' . • ' • • ; • . • '"^'"•v'.-'J'.--;'i'' •' ' :'->.. .*••:'••;" ' *•' >'v :'..;:•./.

>'" ''BALMICE SHEET
; December 3V

'..'ASSETS

V CURRENT ASSETS:
..' Cash in banks

• • Receivables

5 ̂ ^s^^s:i^^w:^; -; v®' ;•'., ̂  s?,
'^•"•^:)'^^:^^.s:^f-^^r^ V-' 'A- • -V^

: •••: >.\«;£'*&:X''-:*: '̂̂ : '̂-'̂ . '• • •'";'. -..'.>'.••
'• /••>vv^-v:-*:r?.--:-V:;.-r:v-vv;;^/^V;?*-V . ', •• .•'••"•;•'
•'^^•:-'^^^^^'^:^ ' 182,011 ' $ 20,i?U ••^••:-

'.•-'&?£:& ^C:r •V.vf^.-i:^V->-.-. 35,823 •.. _1Q3.QI3 , v:.

... ..̂  ,
':••'. '.PROPERTY, PLANT AND EQUIPMENT

at cost

LIABILITIES AND CAPITAL

(
: - . ' v CURRENT LIABILITIES I
:'-','v Accounts payable
I':'! V Income taxes payable

LS 001758
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• • ' • • • • : O • ' : ' : ' : ''-^' '• ' '-'.-
TCOLCONDA MIKING CORPORATION/.^'r^

' -INCOME

• 'For the years ended

1 ""^'P/V/T? • '
AilUU/lu. t

• .': Dividend income
Kecla Mining Company-'

'-;. Other
•; Miocellanaous

-. EXPETiSES:
'.-.; Interest •'
" Salaries

••• Office expense
General expenses

/• Mine'and mill expense

NET EiTESTI-ErP INCOME

REALIZED CAIN ON INVESTMENTS

For the years ended Decenber

•?-^f'rx,'"'('' '& ^Kv^S':̂ 310'1*72 •^:&M>y*'K^
\. '•.;>vv'/.U. • : - . . . ' . ' '...•'•X;.'" i'';:: i j;.:/.''^WV\ • *' ' '*. '.'•' ' •'••?>'•:•"'•

•'• •••• • ', ..' ••• • : . . . * ! • • •'.•'-:'.;•! •;•••"••?:«;••.'•. •• . :., '••;' ;• •• .• •'-..•.••„•..

^^:-^^^^i^r- -:V^ •!;«•

''rrvYPAT. TVfJV-r" "•' .- ' " • ' : • ' ' » " ' ' • • • ' ' ' ^ :•'•'. '. 't*. . : • • • • • • V"" *••:• '" '••. ' '••"• ':. ' : .• '• '• - . < - . '

" ':.' '•••'\. ' ' : ' • . ' • • • • • • ••• •••• ' , .'• '.-V-':1:'.'V'''r' • '• I3'ceats ' '-''25 ceatfl^g^Vv.

• •».v. - •
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f - • '• CQLCOliDA 'knsiSG' COHPOTATIOS
. * • .' • ' . • • ' ' • i • ' • ' • • • ''

• • * ' • • ''•'•''::&&'•'^'J'^K:^'^-- 1969 , \ '1968 •*'-,
.Unrealized appreciation on . •• '•;'»:• S-. •:";'•'•'•'/'/VvV?'-f';'•'•'• • " • ' . : . ' . , - . ' • • • .'• •••'••.1

inveotmenta ' \, :-..^'-X:^V-'•'> -=A-^>vV:;v^--. -$17,906,001 = . $2U,836,?03 /•'..

'Aggregate purchase price of ' '.' • '.'.? ;V '.-; •:- ;; :.i
:?.!'fv\«;;:: ^'.V-X'. ' ' . , , ; - . - , . ' ••'•'f,

investments .acquired during year • ;./ '.•" . '.;'."':. r'.'i'v'V-''..v • $ 1,268,U12 . '•• $ : •U62,125 ;.".v

•. ' STATUES? 07 RSTAINSD EARNINGS '
For the years ended December 31,

•;' Balance, beginning of period . •'. ;^JO- 3'v; ';•••:•' .'̂ Y?;:.'..^ 2,912,586 • ' ' •$ 2,662,970 ..•

•'•'.'• N e t investment income less dividends . .
. • paid ($231,960 in 19.69'and in 1968),'.:..;. . •:. ". /V.' I . «.'t • ..'• :> ' ': 78,512-. / 52,363 :••••
.••.Ket realized gain on investments ;. . : ' .-; , :>-'. ••>;, '•.;.,"'•-•' ..•'• 38,310 \ • 197t253" •'•V

d . '": ;| \'y^ ->,-^ ;'' ; /: . '.'. • V '̂;:' .?.'•-. ̂  3,029,U

''"•'.' ;::': <v- :"' • ' ' '• ''•'• :' •'••*'•;*.•: ,- . "
• - -

Balance, end of period . '": ;| \'ŷ  ->,-^ ;'' ; /: . '.'. • V̂ ;:' .?.'•-. ̂  3,029,Uo8 '$ 2,912,586';̂ ;

- • . . . . , . . • . . .
.•">"'• , The total remuneration ' of officers and directors during the year ended December 31,- jv.

, was $29,700. .... -...-: . i;.v/:-. ,, : ••..,,:, :: :-

(1) The Internal Revenue Service has e::..;.-.lr.ec the federal ir.cc...^.- c..::
returns filed by. the Company for the years 1962 through 1966 and
has proposed additional tax of $276,571. The Company has contested ••_
this proposed liability and-has filed a petition with .the Tax Court.-—-.
Returns for 1967, 1968 and 1969 have not been audited. - ' V"

(2) During 1969 additional interest in the amount of $75,200 was capitalized

- ' - . . ' . • *' ' **
er 31 . 1969";""the fol low-ins "material changes ;have"

a. On April 3, 1970, the corporation elected to take a 20/8 par-
ticipation in the working agreement between Hecla Mining Company
and Alice Consolidated Mines, Inc.

b. Af ter December 31, 1969, Colconda received statements fron •*>
;:cco-noys for U-al sz\-v'•..:. z:-: : .<ji . .< I : . .- . . '-;1. 03, S93. 00 . T'.vj ' ' - . A C G ~:

.saetc L-C serve for this c\pc-.-.5c -'..i?. .;ci, 2C'-.-.0.

The corporation pays retirement benefits of $200 per month to C. E.*
Bloom. This item is not reflected in the balance sheet.
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k>v •• o :.-.*• :•.'•,-.4̂ v '•'
•' SEHEKJiS OF CAPITAL STOCK IN MUITXG COX?AJ,TS3,V ','';?. •

'. owed by GOLCONDA MINIKG CORPORATION, Decesbsr 31/.19S9

Capital stock of operating compariieo
located'in the Coeur d'Alene

• ''•'•'^•^••^''•iV''v-^^/^v^°' °*
• .-•'•?•!.:;..•'••;"! •;:;-\y/:•.•.•'• Shares :.;,•';',••' Value .-•'..

V-'^y/^^^V •,;•• . ' V':•'•'•' '• ••-:'.

\^C Approximate/:Qf .•'"'• "•• .

Security _ ' . . • • \ : . ' . ; . . • • • ; ' ''^'V^.-•:•••.• -Shares :..'..' '••' Value .-••'-. ••• -jcoaj
' i '^v'v

Alice Silver-Lead Mining . .•<!:&:.'*•••••.••':$**•*,• 835,625 .••.•'.'.' 52,178* .-/.-'• 52,173
••", Bell Mining Company "l'̂'.:Vl:".'v

 : ̂';\" H '.-203,000 .';:<; . 15,000* .:;v:'- '15,000
•: Black Bear Mines Company ;>jv-V̂ -;-;-:;'-̂ V •'•••' ̂  880,371 .vV'. H,OlU*...' r.;; H,OlU
; Granada Lead Mines, Inc. ' •••*&&$•$*'••' "1:»-•••';"* 755,̂ 2 ',;.. 9,7o9* x=v.\ 9,7o9
. Great Eastern Mining Company v-.;.;-l->v'A:v. A'V X-- 100,000 r. .'•. :.-

v 5,000*-. ;/' 5,000
Ivanhoe Mining Company, Ltd. •'• ..f'.-'v 7̂ .--' .'.VvV;..-'.-̂  358,000":. v.; U,690* ;;;'.:• U,690 :'..'.:',

• Kullan Metals, Inc. •
Mullon Silver-Lead Company
Square Deal Mining & Milling
United Lead-Zinc Mines
Wallace Mining Company ' • :^:'i;;:^.25U,025^^: MÎ .;̂ ;; ,̂8i*5.'5>;.-

^§:$&': 'J?$£- •'$^:'1 "J^fv.Capital stock of other mining companies
located in the .Coeur d'Alene Mining Diotri

27,500 . : • :

•17,250-,'..
.If7,125-v;..r 53,807;V/.
510,000 ;->,:, 253,677-^

La Luz ydnes, Ltd. • ....- Vy^^^V^1 •'"',. ^v:••::•: 'r^v-.2,000 .•:..• • .-. 21,500 '";.v 27,250 :> ;:
-.-.y.- Kcnestake Mining Company 'v -j. ̂ ^<-V'^'/--!^ ̂ vV^h^^'2*200^'/-'- 36,850 '•"•• 63,18U ;:'r

Totals '•• ':':':-':;r • ' J- -;'*; '';:' v • i.-''.^-;." ^23,001,1*00

••.•; The mnrkot valun doea not purport to represent th(2 aL:cui-4-b \rbich nd̂ h-c "33 'realised u-oonV;" ••
1 . _a » » •_ _f . _ _ .» •_» i • . .• • " . • . • " • * : •:;';••. dleposition o* these aoceta. .:•;,-.. ' .

"'"•^StataA'cA coot,'no quoted s^irket-value','••'. Thrs''3o?rd of ^.vc:cto^-.'l-r.J.>'do->..'--r.-'l:2.1 r.-.; '•-'.•''';i''V.:
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EXHIB.IT D

GOLCONPA CORPORATION

BY-LAWS

ARTICLE I

Offices

Section 1. The registered office shall be in the City of
Wallace, County of Shoshone, State of Idaho.

Section 2. The corporation may also have offices at such other
places both within and without the State of Idaho as the board of
directors may from tine to time determine or the business of the
corporation may require.

' ARTICLE II

Meetings of Stockholders

Section 1. All meetings of the stockholders for the election of
directors shall be held in the City of Chicaoo, State of Illinois,
at such location as may be fixed from time to time by the hoard of
directors, or at such other city as shall be designated from time to
tine by the board of directors and stated in the notice of the meeting.

Section 2. Annual meetings of stockholders, commencinc with
the year 1971, shall be held on the third Friday of April, if not a
legal 'holiday, and.if,a legal... holiday, then, on, the next secular day
following,7 "at 10Fo6~"A~M. , or7 at "such" "other date and tine as' snallT'be"".
designated from time to time by the board, of. directors and stated. .in
the notice of the meeting, at "which they shall elect by'cumulative
vrci-.i r>rr s Ho*i-(* of di

Section 3. T-Jri'tten notice of th«» annual meetlnrr stattna the

."tit loci to vc..» -t sucV. *-i/nrr not less \_'.-..'..• "*: ~ ~ ""̂ ^ —<->•••« >Vmr;
fifty days before the date of the meeting.

Section 4. There shdll he prepared, at least ten clays hofor«
every meeting of stockholders, a complete list of the stockholder
entitled to vote at the meeting, arranged in alohahetical order, and

-•_-;i.Lo-iri(i i .;h.= name of .-.,.•:':•. i.s.ô .•••••'.. ..̂ r. .V.:.c-.-, list 5r..-.ll •:>/; -.p^n
to the examination of any stockholder, for any purpose germane to the
meeting, during ordinary business hours, for a period of at least ten

LS 001762
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' • ' AUDITOR'S CERTIFICATE

•'•- To the Board of Directors and ' . . • •• '" •;.••;
Shareholders of Colconda Mining Corporation ' '.• •"•':•

*'.... ' . . >••"

I have examined the balance sheet of Golconda Mining Corporation as of December 31>̂  •:•'
;'. 1969, and the related statements of income and retained earnings for the year ther. •,'•'•
> ended, and the schedule of capital stock in aining companies owned by Golconda Mining •'•..'-.
•'.: Corporation. My examination vas made in accordance vith generally accepted auditing • ';{....
•: . "• standards, and accordingly included such tests of the accounting records and such other'.'. .
•• auditing procedures as I considered necessary in the circumstances. All securities .•-••.
\.vovned by the Company were verified either by direct examination or confirmation. I • ••.'•''..•
V' made a similar examination for the year ended- December 31» 1968. ' ?£;:.
-..•••• • • • • . , ' • . • • • . . '.':'.;';'.'.'.-
'::.; • In my opinion, the accoapanying statements present fairly the financial position ''"v̂ ; .:•,.*'.
'̂•'- .•':• of Golconda Mining Corporation at December 31» 19o9« and the results of its operations c;-:̂ V̂

-; : v LS 001763
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days prior to the meeting, either at a place within the city where
the meeting is to be held, which place shall be specified in the
notice of the meeting, or, if not so specified, at the place where
the meeting is to be held. The list shall also be produced and
kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder who is present.

Section 5. Special meetings of the stockholders, for any
purpose or purposes/ unless otherwise prescribed by statute or by
the certificate of incorporation, may be called by the president
and shall be called: by the president or secretary at the request in
writing of a majority of the board of directors, or at the request
in writing of stockholders owning a majority in amount of the entire
capital stock of the corporation issued and outstanding and entitled
to vote. Such request shall state the purpose or purposes of the
proposed meeting.

Section 6. Written notice of a special meeting stating the
place, date and hour of the meeting and the purpose or purposes for
which the meeting is called, shall be given not less than ten nor
more than fifty days before the date of the meeting, to each stock-
holder entitled to vote at such meeting.

Section 7. Business transacted at any special meeting of stock-
holders shall be limited to the purposes stated in the notice.

Section 8. The holders of a r.ajority of the stock issued and
outstanding and entitled to vote thereat, present in person or
represented by proxy, shall constitute a quorum at all meetings of
the stockholders for the transaction of business except as otherwise
provided by statute or by the certificate of incorporation. If,
however, such quorum shall not be present or represented at' any
meeting of the stockholders, the stockholders entitled to vote thereat,
present in person or represented by proxy, shall have power to adjourn
-he ~2..-ir:' -'.'.~''.~. r?. ^̂  *""'""'' * ~ •! *". "'.•"•• '. •?•? ^^^r V̂̂

.., , .w*.̂ . u *̂.w -.<_*.. —..—__ — _ £.____.._ . - . . . . . _ . .
-- adjourned -meeting ̂-.at.-;which a,, quorum., shall, be., present 'or repre-.

rr~""' ->•-»• K*><T.: -»««.•! *na<f Vo +"»-ar>c a nf-e^ ».«Vi i r*h rni rrVi+- hav<» Viopn trans-
acted au enti meetinci O.A origincu.j.> noticeu. -L-.U.JC: auju.»j.i...u.-!ai. -.,
Jcr r.o-e ci;̂ ,-. ciiircy ueiy.' , ./_• _ "'• ••_• tha <..-*j •""•i': a .._••• 'r:.- ..•.•<?
date is fixed for the adjourned meeting, a notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote
at the meeting.

Section 9. When a quorum is oresent at any meeting, the vote of i:-..
-:!.-..•> '.:o .c.-:r.- of a irsjoritv CK t:'v- r.to.ĉ  hav; r.a v.i 1 1 \\v power pr«-:--n?: in
person or represented by proxy shall decide ar.y question broun;.'o V-j--
fore the meeting, unless the question is one upon which by express
provision of the statutes or of the certificate of incorporation a

-2-
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different vote is required, in v;hich case such express jji.wvj.axon
shall govern and control the decision of such question.

Section 10. Each stockholder shall at every meeting of the
stockholders be entitled to one vote in person or by proxy for
each share of the capital stock having voting power held by such
stockholder, but no proxy shall be voted more than eleven months
from its date, unless the proxy provides for a longer period, then,
in no event longer than three years. At all elections of directors,
each stockholder shall be entitled to as many votes as shall equal
the number of shares voted by them multiplied by the number of
directors to be elected, and he may cast all of such votes for a
single director or may distribute them among the number to be voted
for, or for any two or more of them as he may see fit.

Section 11. Whenever the vote of stockholders at a meeting
thereof is required or permitted to be taken for or in connection
with any corporate action, by any provision of the statutes, the
meeting and vote of stockholders may be dispensed with if all of the
stockholders who would have been entitled to vote upon the action
if such meeting were held shall consent in writing to such corporate
action being taken; or if the certificate of incorporation authorizes
the action to be taken with the written consent of the holders of
less than all of the stock who would have been entitled to vote
upon the action if a meeting were held, then on the written consent
of the stockholders having not less than such percentage of the
number of votes as may be authorized in the certificate of incorpora-
tion; provided that in no caso rt'v>". 1 the v/rittiin consent bf» hv the
holders of stock having less thar. trie ninimuja percentage oi: trie- voce
required by statute for the proposed corporate action, and provided
that prompt notice must be given to all stockholders of the taking
of corporate action without a meeting and by less than-unanimous
written consent.

ARTICLE III

»•-. -,!.-• -- i my... _. — i --- _.= -•!.•_ ̂ L̂̂ ...- ...»,,• rv ..U..-M f,n'̂ e.i.i *.;, ,.„ •*.»

wnolo board shall be courteen. ..^ directors h-. -A oe ej-eccoja ac

Section 2 of this Article, and each director elected shall hr.Jd office
until his successor is elected and qualified. Directors need not be
stockholders.

Section 2. Vacancies nr.cl n-r.-'lv cr. «?.*•. eel ^irectorshiri^ r»r.':* trim
."re::. -r.y •i^fv.r-sjise '..i\ -h' au •• • .-•:: :• • "' v •. -. ."..'. •.:•>:.: -.-. .-;s : : • '-. : ". i ;.
by i majority of tha directors ^>.an i:. •- .::Jic.;: , crio-auri Iciis -..
quorum, or by the sole remaining director, and the directors so
chosen shall hold office until the next annual election and until

-3-
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their successors are duly elected and shall qualiry, unless sooner
displaced. If there are no directors in office, then an election
of directors may be held in the manner provided by the laws of
Idaho. If, at the time of filling any vacancy or any newly .created
directorship, the directors then in office shall constitute less
than a majority of the whole board (as constituted immediately
prior to any such increase), the Superior Court of Shoshone County,
Idaho, may, upon application of any stockholder or stockholders
holding at least ten per cent of the total number, of the shares at
the time outstanding having the right to vote for such directors,
summarily order an election to be held to fill any such vacancies
or newly created directorships, or to replace the directors chosen
by the directors then in office.

Section 3. The business of the corporation shall be managed
by its board of directors which may exercise all such power of the
corporation and do all such lawful acts and things as are not by
statute or by the certificate of incorporation or by these by-laws
directed or required to be exercised or done by the stockholders.

MEETINGS OP THE BOARD OF DIRECTORS

Section 4. The board of directors of the corporation may hold
meetings, both regular and special, either within or without the
State of Idaho.

Section 5. The first meeting of each newly elected board of
directors shall be held immediately following the annual nesting of
stockholders and no notice of such meeting shall be necessary to
the newly elected directors in order legally to constitute the
meeting, provided a quorum shall be'present. In the event such
meeting is not held, the meeting may be held at such time and place
as shall be specified in a notice given as hereinafter provided for
special meetings of the board of directors, or as shall be specified
in a written waiver sianed bv all of the directors.

Section 6. Regular meetings of the board pf directors may De
"held" without notice at such-time and-at such place as shall from

Section 7. Special meetings of the board may be called oy tne
president on tv/o days' notice to each director, either personally or
by mail or by telegram; special meetings shall be called by the
president or secretary in like manner and on like notice.on the
v/ritten request of two directors.

Section 3. At all me-ci •-.._; =; of che board, a majority of di.--^".o
shall constitute a quorum for the transaction of business and the
act of a majority of the directors present at any meeting at which
there is a quorum shall be the act of the board of directors, except
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as may be otherwise specifically provided fcy statute or oy the
certificate of incorporation. If a quorum shall not be present
at any meeting of the board of directors the directors present
thereat may adjourn the meeting from time to time, without notice
other than announcement at the meeting, until a quorum shall be
present.

Section 9. Unless otherwise restricted by : the certificate of
incorporation or these by-laws, any action required or permitted
to be taken at any meeting of the board of directors or of any
committee thereof may be taken without a meeting, if all members
of the board or committee, as the case may be, consent thereto in
writing, and the writing or writings are filed with the minutes of
proceedings of the board of committee.

COMMITTEES OF DIRECTORS

Section 10. The board of directors may, by resolution passed
by a majority of the whole board, designate one or more committees,
each committee to consist of two or more of the directors of the
corporation. The board may designate one or more directors as
alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the commit »:• -a. Any such
committee, to the extent provided in the resolution, shall have
and may exercise the powers of the board of directors in the manage-
ment of the business and affairs of the corporation, and may authorize
the seal of the corporation to be affixed to all papers which may
require it; provided, however, thnt ip the absence or disouilif icat-.ion
of any member of such committee or co.rjnittees , the member or men'jers
thereof present at any meeting and not disqualified from voting,
whether or not he or they constitute a quorum, may unanimously appoint-
another member of the board of directors to act at the meeting in the
place of any such absent or disqualified member. Such committee or
committees shall have such name or names as may be determined from
time to time by resolution adopted by the board of directors.

XX. &acn COnimiCCee iuaxj. /^ecp xeyuo-ai. mj.ua u^i CIA. JLV.O
meetings and report the same to the -board of directors when required.

'•nypENSATION OF DIRECTORS

Section 12. The directors may be paid their expenses, if any,
of attendance at each meeting of the board of directors and may be
paid a fixed sum for attendance at each meeting of the board of
directors or a stated salary as director. No such payment shall pre-
cluco an-.- director fror». servin? the corryvr^.i on in any other cn
...v1. r •=•;•;.: :. •..;..-•• c-Mn-ir. •- iticr: tho ; • • • " • :. ': . • •- .. ••- .-.n^cl-il or
co.fjaitteas ir.ay be alic.-.-od cornpens.it: lor. ror a^tiincinq covrjTUttee
meetings.
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ARTICLE IV

Notices

Section 1. Whenever, under the provisions of the statutes or
of the certificate of incorporation or of these by-laws, notice is
required to be given to any director or stockholder, it shall not
be construed to mean personal notice, but such notice may be given
in writing, by mail, addressed to such director.or stockholder, at
his address as it appears on the records of the corporation, with
postage thereon prepaid, and such notice shall be deemed to be given
at the time when the same shall be deposited in the United States
mail. Notice to directors may also be given by telegram.

Section 2. Whenever any notice is required to be given under
the provisions of the statutes or of the certificate of incorporation
or of these by-laws, a waiver thereof in writing, signed by the
person or persons entitled to said notice, whether before or after
the time stated therein, shall be deemed equivalent thereto.

ARTICLE V

Officers

Section 1. The officers of the corporation shall be chosen
by the board of directors, and shall be a chairman of the board,
vice chairman of the board, a president, a vice president, a secretary
anti a treasurer. The board of directors may also choose additional
vice presidents, and one or more assistant secretaries and assistant
treasurers. Any number of offices may be held by the same person,
unless the certificate of incorporation .or .these by-laws otherwise _;provide. ..- . ~~ . . . . . . . . . . . . ; . . '

Section 2. The board of directors at its first meeting after
- - —^ -< —--'-O trnnv*«*rr r*f •? •*• <̂ /•• W/-. i ,}„,-- OV,-,TI f,\^ n̂frt ., „>, ̂  ̂  rrv1 r> o^
'- •••' »..'-,. «.W _•*•..*.« .^ _ _«« ̂  . i ̂  ^ ,^ t, *...«* *\*~ p^*t«»^ v« ? /* A ^*.^\«**»4*i***^#»

secretary and a treasurer. . -_..:..-.,•:-•:.'.. . :

s.jo.;••..-, .\... It rr.1-.-"1: a.?ep ..ocessary wlio .ihall hold ":>̂ ir
offices for such terms and shall exercise such powers and perform
such duties as shall he determined from time to time by the board.

Section 4. The salaries of all officers and agents of the
corooration shall be fixed by the board of directors.

Section 5. The officers of the corporation shall hold office
until their successors are chosen and qualify. Any officer elected
or appointed by the board of directors may be removed at any time
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by the affirmative vote of the board of directors. Any vacancy
occurring in any office of the corporation shall be filled by the
board of directors.

THE CHAIRMAN OF THE BOARD AND VICE CHAIRMAN OF THE BOARD

Section 6. The chairman of the board shall preside over the
meerings of the board of directors and of the stockholders, and
shall perform such other services as are assigned to him by the
board of directors. In the absence of the chairman or in the event
of his inability or refusal to act, the vice chairman shall perform
the duties of the chairman, and, when so acting, shall have all the
powers of and be subject to all the restrictions upon the chairman.

THE PRESIDENT

Section 7. The president shall be the chief operating officer
of the corporation, snail have general and active management of the
business of the corporation and shall see that all orders and
resolutions of the board of directors are carried into effect. He
shall execute bonds, mortgages and other contracts requiring a seal,
under the seal of the corporation, except where required or permitted
by law to be otherwise signed and executed and except where the
signing and execution thereof shall be expressly delegated by the
board of directors to some other officer or agent of the corporation.

THE VICE PRESIDENTS

Section 8. In the absence of the president or in the evenc. of
his inability or refusal to act, the vice president (or in the event
there be aore than one vice president, the vice presidents in the
order designated, or in the absence of any designation, then in the
order of their election) shall perform the duties of the president,,
and, when so acting, shall have all the powers of and be subject to
all the restrictions upon the president. The vice presidents shall

directors may trom c.uiie t-o

S=ction -j . The aeCi-tiu-.-'y shall ^.ccervcl till meetings ot t'â
board of directors and all meetings of the stockholders and record
all the proceedings of the meetings of the corporation and of the
board of directors in a book to be kept for that purpose and shall
perform like duties for the" standing committees when reauired. He
shall rrivc. or cause to be a Ivor., not̂ T'.? of nil ir.oetiners of th«

~ - • • • ' - • • - ' • ' - > - • • - - - ' •
sr.ail perform such other auuies as ;nay be jj^^sciriboci by thi- board
of directors or president, under whose supervision he shall be.
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He shall have custody of the corporate seal of the corporation and he,
or an assistant secretary, shall have authority to affix the same
to any instrument requiring it, and when so affixed, it may be
attested by his signature or by the signature of such assistant
secretary. The board of directors may give general authority to any
other officer to affix the seal of the corporation and to attest the
affixing by his signature.

Section 10. The assistant secretary, or if there be more than
one, the assistant secretaries in the order determined by the board
of directors (or if there be no such determination, then in the order
of their election), shall, in the absence of the secretary or in
the event of his inability or refusal to act, perform the duties and
exercise the power of the secretary and shall perform such other duties
and have such other powers as the board of directors may from time to
time prescribe. '

THE TREASURER AND ASSISTANT TREASURERS

Section 11. The treasurer shall have the custody of the corporate
funds and securities and shall keep full and accurate accounts of
receipts and disbursements in books belonging to the corporation and
shall deposit all moneys and other valuable effects in the name of
and to the credit of the corporation in such depositories as may be
designated by the board of directors.

Section 12. He shall disburse the funds of the corporation as
nay be ordered by the board of dircc-.ors , taking proper vouch21:-.:
for such disbursements, and shall render to the president and the
board of directors, at its regular meetings, or when the board of
directors so requires, an account of all his transactions as treasurer
and of the financial condition of the corporation.

~' . • • »

Section 13. If required by the board of directors, he shall give
the corporation a bond in such sum and x*ith such auretv r»r •snroti.ps
'is sr>.a.U ne S=IT:I s^actorv ro TI^ no»>-ri of riirprri-or<? for- +-h*» r=»<i-HfiO
performance.of the.duties of his office and for the restoration to

'the corporation,"iri case of his death, resignation, retirement or
' • ' • I •-'•*.(*•;* . - . •. • • • * • TV -> •

.. - .-<-•- , , .. , . - . I •->•-.,

pr^nerty :~ '.-.'h?.tever k:!.--1 in his pcs^e-^ion --r vr̂ r̂ his control
belonging to the corporation.

Section 14. The assistant treasurer, or if there shall be nore
than one, the assistant treasurers in the order determined by the
board of directors (or if there be no such'determination, then in
f.he order of their electio::) , sh,J.i, in the absence of the trc- *•-•• •.-•=•:
or i" ;:n-.j ivonu of his inability ci~ refusal to act, pezfoi-n tht- .'ic^es
and exercise the powers of the treasurer and shall perform such other
duties and have such other powers as the board of directors may from
time to time prescribe.
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ARTICLE VI

Indemnification of Officers and Directors

Section 1. Any present or future director or officer, or the
executor, administrator or other legal representative of any such
director or officer, shall be indemnified by the corporation against
reasonable costs, expenses (exclusive of any amount paid to the
corporation in settlement), judgments, fines, amounts paid in settle-
ment of any action, suit or proceedings, and counsel fees paid or
incurred in connection with any action, suit or proceeding- to which
any such director or officer or his executor, administrator or other
legal representative may hereafter be made a party by reason of his
being or having been such director or officer; provided, (1) said
action, suit or proceeding shall be prosecuted against such director
or officer or against his executor, administrator or other legal
representative to final determination, and it shall not be finally
adjudged in said action, suit or proceeding that he had been derelict
in the performance of his duties as such director or officer, or (2)
said action, suit or proceeding shall not be settled or otherwise
terminated as against such director or officer or his executor, ad-
ministrator or other legal representative without a final determina-
tion on the merits, and it shall be determined that such director or
officer had not in any substantial way been derelict in the performance
of his duties as charged in such action, suit or proceeding, such
determination to be made by a majority of the members of the board of
cirs-:tors who were not parties to such action, suit or proceeding,
tho.:.;h ioso than a quorum, or by any oru.- or more; disintery^'-.r^ i--i-.-;.-.r.s
to whom the question may be referred by the board of directors. For
purposes of the preceding sentence: (a) "action, suit or proceeding11

shall include every action, suit or proceeding, civil, criminal or
other; (b) the right of indemnification conferred thereby shall ex- -"•
tend to any threatened action, suit or proceeding and the failure to '"-
institute it shall be deemed its final determination; (c) the termina-
tion of an action, suit or nroeoen'^nrr h" a n\pa of nnlo ront«?n^r»r«»
'V n^-Vip'- I • ':• .-> n"! e»;» c;h r> ; ; r> r, T •"•OP r; *•' r i :•"-•> "i r i ;i.' i . :• • : ,~> vn V P -T."" MM On *" n «

merits; (d) a judgment of conviction in any criminal action', suit or
oroceedina shall—not~coRstitute a determination"that"the person so

is clo'. err-.-;.nerl '..• a •"•••: or ity ..-,: >VIR'nvi. of the ' "-rrl of c ....o. •*•->"-
who were not a party thereto, though less tnan a quorum, or by one
or more disinterested persons in the manner provided in the preceding
sentence that the person so convicted acted in good faith, for a
purpose which he reasonably believed to be in the best interests of
the company and that he had no reasonable cause to believe that his
conduct v/ss v.fil.av/f ul; tar.d (e' ar.vanc-"'.; mav ?••? ~-.\:•'.-• ;.•••• t.ht3

by the board of directors. The corporation shall indemnify an employee
who is not an officer to the same extent that it does an officer. The
foregoing right of indemnification shall not be exclusive of any
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other rights to which any director or officer may be entitled as a
mattar of law or which may be lawfully granted to him; and the in-
demnification hereby granted by the company shall be in addition to
and not in restriction or limitation of any other privilege or power
which the corporation may lawfully exercise with respect to the in-
demnification or reimbursement of directors, officers or employees.

ARTICLE VII

Certificates of Stock

Section 1. Every holder of stock in the corporation shall be
entitled to have a certificate in the name of the corporation bear-
ing the signature or a fascimile thereof of the chairman of the
board of directors or the president or a vice president and the
treasurer or an assistant treasurer, or the secretary or an assistant
secretary of the corporation, certifying the number of shares owned
by him in the corporation.

Section 2. Where a certificate is countersigned (1) by a
transfer agent, or, (2) by a registrar, such signature on the certi-
ficate may be a facsimile. In case any officer, transfer agent or
registrar who has signed or whose facsimile signature has been placed
upon a certificate shall have cased to be such officer, transfer
agent or registrar before such certificate is issued, it may be issued
by the corporation with the same effect as if he were such officer,
transfer agent or registrar at the date of issue.

LOST CERTIFICATES

Section 3. The board of_directors may direct a new certificate
or certificates to be issued in place of any certificate or certificates
theretofore issued by the corporation alleged to have been lost,
stolen or destroyed, upon the making of -an affidavit of that fact by
the person claiming the certificate to be lost, stolen or destroyed.
...;.;.: ouuiiui.' :. .;:.r;c; sueu o.ssue; <JL ci :i<jv/ Cc.'i L.I. Lxcdce or cercj. i; i.vjtt Lt'S , CMS
board ot directors may, in: its discretion and as a condition preceaenc
to the issuance thereof, require the owner of such' lost* stolen or"

to advc • "v se the sair,» - -< such manner n.<? it shall .--••-'uire arv'/or rriv«
the corporation a bond in such sum as it nay direct as indemnity
against any claim that may be made against the corporation with respect
to the certificate alleged to have been lost, stolen or destroyed.

TRANSFERS OF STOCK . _
,£T

r.ic^ion 4. Upon surrender -co rhe r.r.rr.o-r.-'1. tir-n or the trimrV.-
agant of the corporation of a certificate for shares duly endors- - or
accompanied by proper evidence of succession, assignment or authority
to transfer, it shall be the duty of the corporation to issue a new
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directors may modify or abolish any such reserve in the manner in
which it was created.

ANNUAL STATEMENT

Section 3. The board of directors shall present at each annual
meeting, and at any special meeting of the stockholders when called
for by vote of the stockholders, a full and clear statement of the
business and condition of the corporation.

CHECKS

Section 4. All checks or demands for money and notes of the
corporation shall be signed by such officer or officers or such other
person or persons as the board of directors may from time to time
designate.

FISCAL YEAR

Section 5. The fiscal year of the corporation shall be determined
by the board of directors.

SEAL ".

Section 6. The corporate seal shall have inscribed thereon the
name of the corporation, the year of its organization and the words
"Corporate Seal, Idaho". The seal may be vised bv causincr it or a
facsimile thereof to be impressed or affixed or •.•̂ produced or otĥ r.'.'ise.

ARTICLE IX

Amendments " ".' _'

Section 1. These by-laws may be altered, amended or repealed or
-» -^ « V* •— ̂  ->».» — —*-.«• Vn^ -, ,3 ̂  .^ k .« p Vi * #•*«• -s f ^ f c y ^ d - l - V ^ T ^ T ^ ^ ^ - , **•»• V^rr VV/* Vi/•> r* >• f* f* £
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certificate to the person entitled thereto, cancel the old certificate
and record the transaction upon its books.

FIXING RECORD DATE

Section 5. In order that the corporation may determine the
stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, or to express consent to
corporate action in writing without a meeting, or entitled to receive
payinent of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of any change,
conversion or exchange of stock or for the purpose of any other lawful
aciton, the board of directors may fix, in advance of such action,
a record date, which shall not be more than sixty nor less than ten
days before the date of such meeting, nor more than sixty days prior
to any other action. A determination of stockholders of record
entitled to notice of or to vote at a meeting of stockholders shall
apply to any adjournment of the meeting; provided, however, that the
board of directors may fix a new record date for the adjourned meeting.

REGISTERED STOCKHOLDERS ' '• •-• ••*

Section 6. The corporation shall be entitled to recognize the
exclusive right of a person registered on its books as the owner of
shares to receive dividends, and to vote as such owner, and shall not
be bound to recognize any equitable or other claim to interest in such .
share or shares on the part of any other person, whether or not it
.shall have express or other notice thereof, except as otharwi.se pro-
vided by the laws of Idaho.

• ' • • ' • ARTICLE VIII

General. Provisions

Section 1. Dividends upon the capital stock- of the corporation,
1-0 t-.h«» rirn vis ions of the cert.if icat-.e of incornoration , if

. ..... . .. . . .. .... . •, ,
property, or in shares of the capital stock, subject to the provisions
of the certificate of incorporation.

Section 2. Before payment of any dividend, there may be set
-.side out of any funds of the corporation available for dividends such^
.•'-.- or r.:--;3 as ->.s directors frorr, -ir?e r.o t-.irr..-», in th^ir ai-.-oluro -'̂ ~
•Mscv-iuio.-i, think proper as a r«?sarve cr _ ressrveo to meet contir-.jvi..cie3.7
or for equalizing dividends, or for repairing or maintaining any pro- _~
perty of the corporation, or for such other purpose as the directors
shall think conducive to the interest of the corporation, and the
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C E R T I F I C A T E

The undersigned, D. L. HESS, Secretary of Golconda

Mining Corporation (hereinafter called "Golconda"), an Idaho

Corporation, hereby certifies as such Secretary under the

seal of the corporation as follows:

That the Plan and Agreement of Merger of Astro Controls,

Inc., into Golconda to which this Certificate is attached,

after having been first duly approved and signed on behalf of

Golconda by all of the directors thereof, and by a majority of

the directors of Astro Controls, Inc., a Delaware corporation,

was duly submitted to the stockholders of Golconda at a special

meeting thereof called and held separately, after due and

ci:uOi./ notice, on i\i;gu-.>7. i . , : > • , ..., }'_•-. - • . ;: . 1 .-'̂ -.jU ..:•'.•>..1 -. ,

1970, for the purpose of considering and taking action on the

Plan and Agreement of Merger.

That 1 ,653,626 shares of saiu stocX. were rev-i-isenteu i-itrier in

P-^rs-on or by proxy at the ; ' : - : t irv; , ci-vJ V:I..T.' ..t : '::n5Si/ I , -U. J , <J S

sh"1-?- v/ere vot>?d bv bal.Tr*: n' n nor«3on or hv nr?vr.' for t.he

were voted by ballot in persoa or by proxy for the rejection of

said Plan and Agreement of Merger as certified thereto by the

duly appointed Tellers at such meeting. That the shares voted

LS 001775

Golc - CDA dm - 0809



for the adoption of the Plan totalled in excess of two-thirds

of the issued and outstanding shares of the common stock of

Golconda entitled to vote at such meeting, and that thereby

the Plan and Agreement of Merger was duly adopted as the act

of the stockholders of Golconda and the duly adopted agreement

of such corporation.

WITNESS my hand and seal of Golconda Mining Corporation

this 9th day of September, 1970.

GOLCONDA MINING CORPORATION

By
D. L. Hess, Secretary

STATE OP WASHINGTON )
) ss.

COUNTY OP KING )

ana says:

_.. . . .. '. -.. Lhij .. .. ^^jjil:.Lw.'. T.J*. " ' •"'i.e. _ ,

pc.-riv.ioii; t-.hat he haj rsad *-.he for^'p: -.-7 ':•.::•-:.fi-r:a1:t?, knows t1-.
ccn t'^nts th'src-of arid :jali*?ves hh-D ̂ -n-? to !.̂ 5 r ru?.

- r- . -

SUBSCRIBED and SWORN to before me this
September, 1970. '

day of

Notary Public in and for the State
of Washington, residing at Seattle
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CERTIFICATE

The undersigned, ALBERT W. THOMSON1, secretary of

Astro Controls, Inc. (hereinafter called "Astro"), a

Delaware corporation, hereby certifies as such secretary

under the seal of the corporation as follows:

That the Plan and Agreement of Merger of Astro

Controls, Inc. into Golconda Mining Corporation to.which

this certificate is attached, after having been first duly

approved and signed on behalf of Astro by a majority of the

directors thereof, and by a majority of the directors of

Golconda Mining Corporation, an Idaho corporation, "was duly

submitted to the stockholders of Astro at a special meeting

thereof called and held separately, after due and timely

notice, on August 14, 1970, for the purpose of considering

and taking action on the Pie.:-: a:^i .-.gra'V...-:;;'1.L o.~ larger.

That there were outstanding and entitled to vote at

said meeting 562,070 shares of the common stock and 455,253

shares of the convertible preferred stock of Astro. That

»>oveor> ^>- V^r 1-,-rnvir a+• VVi a ' mna 4-; i nrr . anr' f-Vinf- o* t-hoe;p. "} fl fi _ fl •? O

shares were vowed by bailee in psraj;. O.L ̂y _._o.<y i'WA. d.^

adoption of said Plan and Agreement of Merger and 63,025

shares were voted by ballot in person or by proxy for the

re jc.r:M,-,n or. ŝ i:! Pli;-. *:-.•?. : :n :* •;.-..•-• r.-. :.' .'•'.or'::-.-.

That the shares voted for the adoption of the

plan totaled in excess of two-thirds of the common and con-

vertible preferred stock of Astro entitled to vote at such

meeting, and that thereby the Plan and Agreement of Merger

was duly adopted as the act of the stockholders of Astro and

the duly adopted agreement of such corporation.
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WITNESS my hand and the seal of Asti J" C.

this llth day of September, 1970.

Albert W. Thomson
Secretary

STATE OF ILLINOIS )
) ss.

COUNTY OF COOK )

ALBERT W. THOMSON, being first duly sworn, on oath
deposes and says:

That he is the Secretary of ASTRO CONTROLS, INC.;
that he makes this verification for and on behalf of said
corporation; that he has read the foregoing Certificate,
knows the contents thereof and believes the same to be true.

Alrj'.-.rt ".. Thorr.sor.

SUBSCRIBED and SWORM to before me this llthday of
September, 1970.

Notary Public in and for the State
or ••'i : 3 r<T> •-• , resioiny ac
Chicago, Illinois

LS 001778
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and a Corporation, and the survlvof'J"^ p^V?'^ . '.«;&••£•''•; • ' ' • • • :.'."•'"'•'
. . - • . . - •• , .•: . . . .- . .• ' ' • .• . ;•. .:-•• 'i^4: ••}:::.•;''•'•• ..'.»sfS..'•.••••':.• -. • " .' . .

•*- STATE OF IDAHO : • .=• • ••.--_».-.,s--; ' : • : • -^ '• " ••'
DEPARTMENT OF STATE'

Approved, fitod, and
the weerdj of Article* of toe

•. cr *ht- Sccic c. Itrhi- cmcl

. _

^^^^^^i^^^^'^^jl^;"'../j.- • ' • < ' • ' ' ' • . ' . . -\ .: ' .->:'.. '• *'. •": .'';^f "•' •; ••!'•''•'••.'.'."
. '• V ..'".'!*'•.'-" r ' . ' ' • : • -. -'•.-.. • • ' . • ' • • ' / . • . • • . ' • > ' • ' • ' • ''. '. ";

-•--•r~'r'' ^
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>sa
i' '-a!,/ -•<•»!

CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

'
I, j^RfrOCW^WltMlWIsf1 Secretary of State of the State of Idaho, and lejjnl custodian of

the corporation records of the State of Idaho, do hereby certify that the

COLCONOA co

a corporation organized and existing under and liy v i r t u e of the laws of the State of Idaho, filed

in this office on the ti.lrcl day of •'V'.I.'OL'T 19 72'

-•• I '

"
ritrinril articles of amendment, as

ax/tending Article 12.

; and that.the saiit articles ot amendment, contain uic suucmeiu ui laci* icqiurtu uy ia^, ami arc

te» ^- - «- -- • ,- ' . " " , . , . * . . . r ,, .

i . il ..iir.i1'1. iutr i i. ..: u i.:'. i . .K'! .'. . . ••. .. i i . . - , . - . . . . i V -

amended accordingly.

IN' Ti :>T!Mnvy WHKRKOF. I have hercu-r

State. Done at Roise City, the Capital of Idaho.

this chird day of November ,

A. D:, 10 '/2 .
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ARTICLES'OF AMENDMENT
GOLCONDA -CORPORATION

It is hereby certified £>y tn"e undersigned, the Vice President
and Secretary of GOLCONDA CORPORATION, an Idaho corporation, that
at the Annual Meeting of Shareholders of GOLCONDA CORPORATION
held on April 21, 1972, at the hour of 10:00 a.m., Central Standard
Time, in the Windsor Room of the Continental Plaza Hotel, in
Chicago, Illinois, which meeting was adjourned to May 12, 1972, at
the hour of 10:00 a.m., Daylight Saving Time, in the GOLCONDA
CORPORATION office at 4201 West Peterson Avenue in Chicago, Illinois,
all pursuant to proper notice, Article 12 of the Articles of
Incorporation of GOLCONDA CORPORATION was amended to read as
follows:

"The business of the corporation shall be managed
by a Board of Directors elected by the stockholders at
any annual or special meeting of stockholders. Directors
of the corporation need not be stockholders. The number
of such directors shall be not less than seven (7) nor
more than eleven (11). The exact number of directors
shall be fixed by the by-laws of the corporation.
Vacancies in the Board of Directors shall be filled
by the remaining members of the Board and each person
so elected shall be a director of the corporation until
his successor shall have been elected."

It is further certified by the undersigned that the said
Amendment was adopted by the affirmative vote of the holders of
more than two-thirds (?./3) of the then outstanding shares of
GOLCONDA CORPORATION the sair.e baing the holiers of more tliu-i
two-thirds (2/3) of the voting power of all shareholders of
GOLCONDA CORPORATION.

»• . "* ..
IN WITNESS WHEREOF, we have hereunto set our hands and the seal""

of this corporation, in triplicate, this First day of November, 1972.

vj.CC £ i. i J-...̂ i

SUBSCRIBED .-?n<? SV70P.N to befcr-r ne this First day of ' -— \Novombor, \972

My commission expires

Notary Pub life in* arid" for the
County of Cook, State of Illinois
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/, FKED E. LVKENS, Secretory o/ State o/ tfce State of Idaho, and legal custodian of the
corporation records of the State, do hereby certify that a certified copy of the articles of
incorporation of

GOLCCHIU LEAD MISSS

duly certified by the Recorder of .Steabana County, to be a true copy of the

original articles on file in his office, ivas filed in this dppnrtment on the .r-t;, flay

of Jrifluasr _4. D. One Thousand Nine Hundred :ĵ L.liiii.y«-.\7.;a

and is duly recorded in Book....-tr*Q of Domestic Corporations, Records of the State
of Idaho, and that the said articles contain the statement of facts required by Section 4696
of Idaho Compiled Statutes, to-wit:

FIRST, The name of the Corporation as aforesaid; SECOND, The purpose for ivhich •;if

•>!.'•'.'

. Ittt !>«£/ //* JUi' 11//*H^U U l» 4W C.HO-, - i» ^ A1, *. 14.^. HU.HHJl-1 Vf .. J i.« liol w>. w t/. ....^...vw,

SIXTH, The amount of its capital stock and the number of shares into which it is divided;

elates rrul fii>.;ce.*sors are h v i ^ ^ y ^•jii.<i ': .ii^:-il a L- . - . ' / J ,w !iii^ .•:;.'/:.'.. .. : . :/:::, '// .. • . / • ; ; / ( . - . - . ;..-.i.l

in the articles, for the term of t-i.-'/i'. years.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed
tl/.& ffrf'';' ""vl i ~ > i 'ltd *$['tit. Don.> »' 7^-"'• ' . ' • ' • •

the Capitctl uj Idaho,

day o/ .J^a'iiiy , in the yc'ir of
our Lord one thousand nine hundred and

Of the Independence
o/ the United States of America the One Hur.-

rfrerf anrf ....... .7.4^7-AlJ'

Secretary of State.

££ 001782
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QOLCJliDA LllXD HI1TZ3

IGIOW jUiL 1211 BY TH2J3 Î SZIITS,

That the under signed, all of whom are citizens of the

United States of Anerica, and of the State of Idaho, have this

day voluntarily aasociated ourselves together for the purpose of

forcing a corporation under the laws of the Gtate of Idaho, and

ne hereby certify:

FIRST. That the name of the said corporation shall

'tis the COLCUlTaA L2iD Z2SSS.

SZCOTID. That the purposes for which said corporation

is ...... --.. ....̂  ss l^v.ta, --.„-, ......-..--, .;...-., ..:,...-, _...::., ĵ .i,

convsy ?md deal- in nines, nn-a ninsral lr.nis of every !-:ina -ind

r.-iuiiro and description, also to" purchase, locate or otliOi-aise

acajiire, ovm, enter or leise, sell and fleil in nill sites, vrator

mines p.r»4 rnin-ir".! lands of «Tory r.?.t-ive or denorl^ion." nither

I'O.o;- .:>:C/i t-rrr.s jr i'or su-.i -. -• •-••̂ un.-J.\-.-j--:: :3 .̂~ shall desn rii

and'proper and to accept, take and hold mineral lands of every

•l /'I—'J.i. —kii ;•-' J J..;.'.'.._.... ._".*.• j 3i' UO i::'JJl-.:. JO i.'.

in, ar.d to sell, assign, pled(;e or ot/.i.r,.̂ ,:̂  dispose of, shires

of the capital stock bonds, or other evidences of debt issued

cr croatad by any other corporation, whether foreign or Aaasstic,

rind v/hether nov; or her«ai'ter or.;v.ni2ed; :ind v/hile the holder of

-.-V s-ich shares of stock, to exersice all ':he rights and oi-ivilet:oa

of owr.3?5::ip, injludinu- -iha'ri^ht to v^to tlisraor.-ta the sane

extent, as a natural .>:r3on r:si.,-ht or osuld do; to do ovorythins

LS 001784
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tliiiu .T.ay be r.oeesav.ry or proper in 5h3 c.iiuuct of its business in the

visi' o- laocitin^, proa oastins, dovelaoinj, aĉ v.IrirLj, buying ar.d

sollin;; Mii'i'jral l^nds c:nd r.ini:i;; claims of every kind, i2i.iv.r-3

cjid descri'ciion, and -./orl-iin- such nines and the production of

ores and minerals thersfroa, a:i.i in the rad-acin-; sncb. ores aizd

ninerols to tlia nost nerciantable value, and in doin^ tlis sane,

to contract, 'ouild, buy, sell, orn and operate all necessary mills,-

smelters, aaciiinsry, roc.da, railroads, tramways, ditches, flunes,

aud. such other property as shall oe i'it and necessary in carry-

ing ou'; the objects herein stiitad; to aell, btiy, lease nines

and. ainino property of all ::inds j£d proparty ojf every înd and

na-curo and description, useful and nscosoary in operating and

maintaining the oaue, and in reauciaj the ores and in refining

the minerals taken therefrom upon conaission, v;hether such cosanis-

"?.cr: ";••? -•.••Ld, in i-i".-.::-;-' or ot'-.^r' 1 :•:; D̂ 'j-'̂ ut ;ir.ildin^ .;, o?cr".1;5 ;:•-•..•-

mills and on^ago in trade of c-very ::ind both in ijtoi-es anu. pi-o-

visions, steaa and other transportation, road building and enr;- :

inij, freightinf and carrying.

sue j'usiiiesa 01' t*i.i3 uo-'p-i'-ixioii.

HZ1—.. To ezorciae the ri-.-'ht .of eminent domain

shafts, hois tin:; v;oi\:3, dv-nps, cuts, Pitches, carols, raccrvoi.-s,

storage, basins, cUiaa, roads, railroads and trar.v.;uys incident,

n-2ceasary or convenient for tho uses and purposes ani objects

of this corporation aivl Co all things incident to the general

business of this corporation in the State of Idaho, in tha other

states and territories of the United States and elsewhere, that

this corporation nay desire or conclude to do business.

LS 001785

Golc-CDAdm-0819



To buy and sail oros, bullion, netals,. nin-

crals a-i-1 concentrates, and ;ill o'ihcr r.iatcriala and supplier,,

ani to reduce ores and nir.onvis for pay.

SSTZirTH. 'i-o borrov/ noney on its notes, bonds, and

other oblijationo for the :;s:icr;:l purposes of this corporation,

and to nortgage, pierce ana £ive in trust any and all of its pro-

perty, real and personal, to secure ihe payment thereof.

SIG2TE. To do and :-,erform all other things that nay

be found necessary or convenient to carry out the objects of

this corporation.

IIIUTH. To conduct a general brokerage business in

all its branches. To act as broker or a^ent for the sale and

purchase of all classes of invs.Ttaent securities.

TZI'TII. To engage in any kind of manufacturing that

the corporation may deem profitable.

Î̂ Î }:3-it. ̂ D -v:-v'; '•'•"- °v '•'•"•"' '' ?-": '-"•--> ~̂ - <~'-"-'~" •:•:.

all or any oi its optratio;is ̂ :-;.-. jusinoso in n̂i" ô -' cua J^-.-.toj,

Districta", Territories or Colonies oi' the Uiiitcd St-tsj, LLzid ir.

any- and all foreign ootmtrisa, subject to the lavra of such State,

75 1 " *;•.' v"! ̂  , 7 •?T*V*̂ .̂  o '•'•••. fir»l ir-- T' ="' ̂ -"' '•—•-.

____ ^ __________ j.-.ijujv±.i-;,i..._.ijiue priiico.pai..pi-aoe or uusineaa oi u

shall exist is fifty years from the -.lace of itr,

corporation shall be five ani '-:\ey aliall oa el-i-uts;! ai'iiiur.Lly

froa the stociii;l(iers and to serve until the election and oj^ii-

fication of their successors.

FIF?ZZ::Tu. That tho amount of the capital stock of

said corporation is Dna Million Five Hundred Thoujand (01.SOG. JOO}

Dollars, divided into Ono Million five hvjidred Lh-r.'.cand shareo

of the ?.ir value of One (.,1.00) "nllM- ej.3::t -.̂ .Loh stoc:: is non-
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r.csoosable.

six1::̂ :::::. si:?.* t:-^ cas-ant of the c^ic^a 3 tool: ti^t
hr.s 'osoiT. -st-.ally sujacribsi is One :.Iillion Five Iiv-alrsd tliov.n-.i

(1,300,000) s^v.i'aa, oci::.j -ho uliole of 3. -id ci'-i-ital stocl:, ar.1

tl-.e i'ollj-./i.ij ur3 the r.-aiioa o* t;li3 i)3P3D:i3 snbscri'oizjs "i'ar tlio

or.no. a:icL the :j£3\uits 3iibsorib3i by each.

17AL3 Sl

R. L. Iloundy 1,499,960 ^1,499,960.00

Frani Pearco 10 10.00

0. ;;/. Lev/is 10 10.00

II. G. Sharidan 10 10.00

A. II. Featjiisratone 10 10.00

III V.-ITirZ3S .*-L£R.iOF, \/e have hereunto set our hands

soils the 12th day of Jiruary, A. D. 1927.

•Vitnossei b~: ( }r>*->-a Oo^tx^xwy-fr-f(32:-Ji)V r>

\L
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STAxi: 0? IDAHO )
JS3

On this 12th day of January, A. D. , 1927, before
He c order

ne, Karry A. Rogers .County, ociaiasgccictaSdBt In and for the said

Genuity or 3Iioshone, State of Idaho, personally appeared il. C.

Sharidan, 0. '.V. L..v:is, rrani: Pearce, H. L. Iloundy, and A. II.

?eat;ierstori3, per3or.n.lly l-aiav/ii to ne to be the pcroona v;hooe

nanes r..'e aubacriosd to and who executed tlie .orQ^sl

of Incorporation L?j:d acl--no'.7l3d;-ed to no th"it tlie;.- cxaciitei the

Idaho, and tliat they rirc all citizens of the Jnited n t r x t

III Jli'iJSSS ..ILSl^or, I havjs' heraimtc sat ay

affixed ny jfficial seal t.'io day und" year in this cs
v' f :»«- - - '--I i-'o • . ! < • • - •

•ShvA^^^M^*^-^ f - - • r i r&Jd
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(Z:~X>XniD} In=tru:".i::t i'.un"~-3r 74192. Arti-
c:.ies of J-ncori .&r- . t ion of C-CICCI.TA I^AD
lillZS. Filed at tr.s reouest of A.H.i-eath-
er=tons Jan.14th,1927 at 1:20 o 'clock,? .LI
records of Shoshone County.State of -daho

Harry A .I'.ogers, Count jr Recorder.

STATE OP IDAHO
2S

COU17TY OF SKOSK01TZ )

I,KAR?.Y A. ROGERS .County Recorder in and for

the County of Shoshcne .State of -Idaho,do hereby

certify that i have carefully compared the fore-

going copy of the Articles of incorporation of

GOT.COITIV, LZAI: MIIZS

'is a ful l , t rue and correct copy thereof , together

with all-the of f ic ia l endocae^enta tlxereon, e.s the

au-iS .appfiart on fi le and of r e c o r d at ny o f f i ce
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CSRTTTICATS CT Ti:C3£ASS C7 THS CAPITAL STOCK

G F T H S

G 0 L C 'C :T D A L 2 A D }.'. I \l 2 S

THIS IS TO CEP.TI7Y That under and pursuant to a resolution

adopted by a najority vote of the Board of Directors of Golconda Lead

Mines, at a nesting of said Board held at the office cf the Company,

at 504 Bank Street, £n the City of Wallace, County of Shoshone, State

of Idaho, .on the 5th day of Hoverbdr1, A.D..1928, a neeting of the

stockholders of said Golconda Lead llines was duly called by the Free-

ident and Secretary of said corporation, to be held at the office of

said Company, at 504 Bank Street, in the City of Wallace, County of

Shoshone, State of Idaho, on the 14th day of December, A.D. 1928, at

2:OC o'clock P.I'., of said day, said meeting to be convened for the

purpose of increasing the capital stock 01' said Golccr.tla Lcai ;.:i>:ci

from Cne EUlion Five Hundred Thousand Dollars ($1,500,000700}, divided

into Cns Million rive Hundred Thousand (l,500,000) Shares of the par

valve o' Cne Dollar (Si.00) en.ch, to Two Million Dollars (?2,COO,000.00),

Tliat a noti i- t . j:n. .. CCC.^L.^.-S . estinr V;ae i..iiy ... i..i.jc.

c::ce A veck fcr a p-iric-T r: at least thir-iy c:sys -:.r. tie '.^ll^cc : ' i , , r

a neekly newspaper of general circulation published in the City of

"" • ' - • - • • • - . ' ; "" '•-•-•:: ' . • : . • • : • . • . - - . , • • • . . . . ; . ; - . . • - ; • - . . . - • . . - . . ,

of business of said corporation is located. That the sr.id nc- . i to 3=

published as aforesaid ccrtaiuad the anount to which it was prcrcscd to

increase the capital stock of said corporation, to-vrit: To increase tha

ct-.pitaJL stock of said corporation froa the sun of Cne trillion Five

Hundred Thousand Dollars C$1,500,000.00), divided into One L'lllien Tive

- 1 - LS 001791
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STATS C? IDAHO (
( ss.

CCiniTY CF SHOSKC1-E (

A. H. F2ATHZP.STCKE and JOHN T. FERGUSON, being first duly

sworn on their oath depose and say that A . H. FEATH2RSTOMS was the

Chainr.an and JOHN F. FERGUSON was Secretary of the stockholders

meeting of Golconda Lead lines, held on the 14th day of December, A.D.

1928, at the office of said Coopany, at 504 Bank Street, in the City

of Wallace, County of Shoahone, State of Idaho; that they and each of

then have read the foregoing certificate subscribed by then as chairoan

and secretary, and that the natters and things therein set forth

are true of their own knowledge.

Subscribed and sworn tc before ne this 14t_h day of Decapber, A ^.D. 1928.

!!c-te.ry Fublic\ in and yor the Sta-te of

LS 001792

A. H. FEATHERSTON5; JCHJf F. FERGUSO!.', and T.1LUAU A. BEAUDRY,

^nlr." f lr- t •.->;1-- s—.im, p?<"^ nr-^ nil terrst r.n^ nc.y, tli^t they co r s t l t ' : ' . e

:.:•.•:: are c mjcr i ty ci ten.- :;c:;r-.i ;•;' D i r o c ' i c v r c:' ^oi^c;"' ;v I ^c.-i :;it.^ .; .. ;.t

they have read tbo frregoinp certificate of the Chainran and Secret:ry of

the said stockholders ceeting, and know the contents thereof and that the

sar.e is true of their o?m knowledge.

c/w

S tibacribed ard sv/orn to before ne thi*-i4th day of :DecenJ*eV, A.D. 1928,

••oiary ?H?tlcv ^ / /'
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(iil.'iX'r'Gj;.;) liu Lru:..t lit "u^b^r iIo4C. Cirt-
ifir^.t;? 0* -iicretisa of Ci-^it-^l otoci; of
tiie Golcondii ~.ea.d Minea . j'iled ~t t^ie r>-

v. = ic of / . . i i .A ' ' j i . t l i3rEtone, Jec .17 , 1^26,at
10 o' clociii-•-«!. . ,records cf lihoi-hon^ Cot-uity,
iitate 01' Iduiio. iiarry .-..^o/jsrs,County .-.e-

-2r,3y L.s.. ..hitc , La^ucy.

ST^-.TE 07 IDAHO )
) 2S

COUU7Y 07 2KG31:013 )

I,I-L^R?vY .,.->CC-::.RS,County i'-ecorder in

and for the County of Eiioil-.ov.s ,-to.to of

Iciuho,uo hereby c e r t i f y t/ic.t A htive Cu.re-

ful ly cc^pL.rei; t'.io •"%^:vv;c-1.:i;;. ^u;^lic:.i:-: co

Stock of the jCLCO'"!. LVJAD :' [Lrr.3,v:i t:. the

ori^iiit.1 copy tr;ersoi",i.nr.. ';:ii.1; the .-;;u:;e is

w. full . , t ru f i :.;vv c o r r s n t cc-r-.y t - :or- :<of, to-

hi.nci :.nci w:.ffix ry o f f i c i a l ^ei.! ;,t ny ofi'ioe

LS 001793
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r* .v?::n! '̂.r? rr ivr-Tr? ..*

THIS 15 TO C3t?ll«'¥ Thai under find pirauant to a resolution^

adopted by a mjority vote of the 3card of Directors of Colcooda Load

llinoe, at a aeetiag of aaid Board held at the office of the Company, at

504 Bank Street, ia the City of Wallace, County of f.heahone, State of

Idaho, on the 8th day of January, A.D. 1929, a nesting of the ctock-

holdera of oaid Colcooda Lead :;inea oao duly called by the President

and Secretary of said corporation, to be hold at the office of said

Coapiny, at 50* Bank Streetr in the City of v/ollaco, County of Shoshoao,

3tato of Idaho, on tbe 20th day of : el<ruar/, A.D. 192p, at 1:30 o'clock

P.M. of OTid day, oaid noeting to >;a convcrdd for the Turpose cf, RTIOB-

othors, voting :ipoa :in incr-vasa i- .. . .:i.:.^..- .•<' •?..-..t-.:.\.\-^ r.:: .-;•.!.

Cclconda Lead Mines fron fi?e (5) ^° coven (7).

Thai a notice of said ctoc'^holdoro naetlntj vn.a duly published

once a rreek for a i^oriod of et lonst thirty -.Inyn in tho ^alines "!.lnar, a

mraber of Directors of sr.id corporntion, to-«rit: To incTosse the niriaer

oi', ko-v.'l-. 5 on t/.o :!C-;;; ^j./ u. . £.;?viv.-yt .1..;. .i/2-..',

at 1:30 o'clock P.'.!., a otockholdorn r:cetinr r-f ^aid i"t5lcorda Lead ?'iroa

was held at the office of avid ror- =ay,, :it ^OJ- Sv-nJ- ;*tr2e*y in the •'~;.*7

of Wallace, Coonty of Hhoshone, State of Idaho, aa orwcif ied in aaid

notice. Tbit there TTBS raprasentod at aaid raotiog 1,336,699 'ibarea

of the capital stock of aaid coayony* That the proposition to increase

LS OOH95
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tha said Board of Directors from five (5) to seven (?) Directors

presented to the stockholders of said corporation at said r.setir.s, and

on a vote being taken as to whether or not such increase should bo rada

in th3 Board of Directors as aforesaid, 1,336,699 sharoa voted in favor

of oaid increase and no shares voted against said increase. That the

said 1,336,699 shares BO voted in favor of the proposition to increase

the number of Directors from five (5) to seven (?) Directors constitute

core than two-thirda of the entire capital stock of the said Goloonda

Lead Uinea.

IN ronESS TTEEREcy, We have hereunto set our band a and seals

this 20th day of February, A.D. 1929.

Chairman
.(SEAL)

\7itneHsod by:

/ •""" .- ... ..vrS— Xxo' y^
f . . _ *

DIRECTO?,O c? nci.coirn,\ LEAD I.XZG.
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STATS CT IDAHO (
( ss

COUNTY CF SHOSHCNS (

A. H. FEATH5RSTOJE, end JOHN F. FSRCUSOJI, boing first duly

jnjorn on their o.rth denoaa and say that A. !!. FnATf-TIRGTO'E 7^3 th-3

Chaircan and JOEJI F. FE3CUSCII ras the Secretary cf t!-.a stockholders

nesting of Golconda Lead nines, held on the 20th day of February, A.D.

1929, at the office of said Company, at 504 3ank Street, in tbo City of

Wallace, County of Shoshone, State of Idaho; that they and each of them

have read the foregoing certificate subscribed by then as Chairnan and

Secretary, and that the matters and things therein sot forth are true of

their, own knowledge. /Tsfftf

Chairman

> ' ', i • '
Subscribed and sworn tb before ae this 20th day of February, A.D. 1929.

' .*
llo-t?.ry Fithlic -in n»«4 for ths S'

AHO j

80SRONS (

A. H. FEATHERSTO.ME. J03! F. FERGUSON, and '"IILIAU A. UITAUDRY,

STATS OF IDAHO
S

courm CT SHOSRONS (

tlio 2::i:i stocldioldars "2j-:lr;^, ^':J ::::̂ r •!:! -o -.•-rr•;••• ' • .

sane is true of their arm knowledge,

Subscribed and arorn to before na this 20th day of February, A.D. 1929.

Ilotary fublic in and for tha 2jtate
of Idaho, residing at Wallace, Ijahj

LS 001797
- 3 -

Golc - CDA dm - 0831



f
1

EJTDORSSD: Instrument I'xiber 81926. Certifi-
cate of Amendment to Articles of Incorporation
of Golconda Lead Mines. Filed liarch 1st, 1929
at 9:30 o'clock A. M., at the request of A. II.
Fea.harstone, Records of Shoshone County, State
of Idaho. Harry A. Rogers, County Recorder, 3y,
L. L. Brai.iard, Deputy.

State of xdaho }
I ss.

County of Shoshone )

I, Harry A. Rogers, County Recorder in and for the County of

Shoshone, State of Idaho, do hereby certify the foregoing to be

a full, true and ^.orroct oo~\v of Cert if icate of A~end7,ent~of

Articles of Incorporation of j.:e ioicoAdi ^eaa *•;!_.. 33, ~zo;:jt..-.£?

with all the official endorsements thereon, as the sarce no^r re±ains_."

on file at my office and in uy custody. • - _~
T"v" T7.<57TT0-i-T vr^REO?. I aer-.nnto set ny VIE?'?. :tnd affi;: my

oi'i'ioiai. 3eij. cms xso ucw" ox i.^^o^i, ^.. i/v j.^-^.

'•-**•-.
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